


Table of Contents

OVERVIEW

IMMEDIATE STEPS

AcTIiON PLAN

TARGET COMPANY STATEMENT

ScHEME BOOKLET

INDEPENDENT ADVISER'S REPORT

Key DiRecTOR RESPONSIBILITIES AND CONSIDERATIONS
AprPENDIX A: TEMPLATE ANNOUNCEMENTS

AprpPeENDIX B: DRAFT MEETING AGENDAS

AprPENDIX C: DRAFT “INTERESTED DIRECTOR” PROTOCOL
AprpPENDIX D: DRAFT CLAss NoTICE

NownkrwNe

chapman g &

W N =

16
17
18
20
25
40
47
49

tripp @ »



chapman
tripp

1. Overview

Purpo
%uacﬁcsﬁecﬁtlvs OfkeavanBretiaee dnessbanot{&laocate s soagsivetiadmarnd otidirevears tiBadtdeotivesade Tedulicicadesakizoited (Locate),
e evantian thperoach is received, the material contained in this Manual should be supplemented by advice from Locate’s management and

Transaction structure

There are two wagﬁ: of |mplgw]egtt|c%g?_daag%lée\9wte1r %feate(r:Pndseofcaw pI%n eg\hedr%rctgg New Zealand Takeovers Code:

a court sanct|oned scheme of arrangement under the Companles Act.
Th|s Manual explores the key practical and procedural steps for each of these processes.

Who to contact for more information
Questions arising out of this Manual should be referred to:
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%ate Steps

IMMEDIATE STEPS ON RECEIPT OF AN APPROACH

tlmblfyr{dn‘ec!ocs,tﬁEQvnthEﬂeNnter mmmhdnmectors should conS|der whether they are interested in the transaction
Contact external lawyers and, if appropriate, financial/strategic advisers to provide advice on managing the response.
fiotchcinljsiratBeardvivesting. Appoikey silbseammittee of the Board, a working group (including management), legal and any
Review and update draft announcements which may be required in the event of a leak or receipt of a takeover notice.

Before engaging with the interested party, enter into a confidentiality agreement.

The Chairperson, or his or her nominee, should be the only person authorised to speak publicly in relation to the bid.

Ensure that any internal valuation model is refreshed, and that external company research is monitored.

Further details are set out in the Action Plan in section 3 of this Manual.
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3. Action Plan

I gk Biohatin Wiihe ke steps Rurag ecll i b expresgon gligriest anorvaindng, ety o L asdn She falounanpe e
. Padttidndadtepy ar afferoverveifeaflditiotits eps, fmafkakeome dblig aTg pakth of takeover offer documents. There are
° Part 3: Scheme of arrangement - covers additional steps for a scheme o arrangement through to final Court orders for the scheme.

PART 1: INITIAL STEPS
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PART 2: TAKEOVER OFFER

Timing
Thisistdad cetersnaaedtidrel ttiepsfertng i plerestdd, Raat g ghrocreds dyaiyaaentaptoysr refecea Pder 3sell@keovers Code. Ifitis
1. ImneeReinedy Hbgoe. Ma kgofjErof abie cathenttogeiiheingith A dmBft initial announcement is provided in Appendix
Not dabeid bgrdndisgea Localfferouwrst send a class notice to the j
RS A ; Pre iGaisan ok @83 eendiany.
4 Pro idgabeediieatssmbipieomipot st
5. Offeror to send offer documents. Desmmm@&mpmwm¢ tafflevoa tien N Zdti ahedy
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PART 3: SCHEME OF ARRANGEMENT
i Action |
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Locate to seek initial Court orders.

6. Foll GwidiegsCaaaipt of Locaimnte iagpatak sdberenizxzoikigt
7. Foll giwinghereattne Locate tscheekefofairGogetmmters for

G



chapman ( |

tripp
4, Target Company Statement

sekﬁ‘ot\tmrTi:Strslctm ped\ad e Liakaevenatfantocateithilinferrmatived deissieta e Sfatkeeneffe(IrGShith its shareholders. The
atent that |s re |red to be included in the TCS is specified in Schedule 2 of the Takeovers ode. Among other things, the TCS must

o share and sh are older mformatlon

° apeeptedh inbdfonatrcentelakd Wn@stwrﬂwam sFfdoorgfficers (e.g. holdings of Locate shares, whether they have agreed to

° arrangements (if any) between the offeror and Locate (e.g. confidentiality arrangements concerning 'due diligence, break fees); and

° Hrsta mhmfvwm‘mmra@dhmeca elsa ges |n the p05|t|on or prospects of Locate since the date of |ts Iast annual report (or
BaGHrRs e : RREERESARRE B6&H '-,-, RS DRNENSRENN G HoRRTRE Plecio WM [Rpatoed will
hbentteda dks tadt ] ﬁasdmpquleimmbr@e an meed:&;@ hnda@F’G),Bmaa‘deq\ut drt¢ da&eﬁytmtdlteetam:nméMd:dhmreiteaase$fouhéo'rm$so

Where can I find out more?
The Takeovers Panel has published a guidance note on TCS, which is available from:
http://www.takeovers.govt.nz/guidance/guidance-notes/target-company-statements/

Examples of recent TCS can be found through the Takeovers Panel’s database of recent transactions, available at:
http://www.takeovers.govt.nz/transactions/



http://www.takeovers.govt.nz/guidance/guidance-notes/target-company-statements/
http://www.takeovers.govt.nz/transactions/
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5. Scheme Booklet

16 tibe $hkpsiveld i standtarsel seng schkotattoveasdamehty lotata wiHoreedettipnesate mschémedpadt eff (Ferears@iaikiet). This will be issued

The purpose of the Scheme Booklet is to:

° convene a meeti g of shareholders to _approve the scheme; and . . o

° awded apasbdrehetthernavith the information that could reasonably be expected to be material to the making of a decision whether
;1 » L o > ol i i

tpskiahia histhetiseissidorrgiiondabylisd &@@w@pgar@@ammmmemmmmmmswmw.es
laieéMell*egot’am a summary of the reasons to vote in favour and the reasons to vote against the scheme. It
e approved by Locate’s Board, with any dissenting directors named and their reasons for doing

i VB OE W '-2 Bhreoxd
Sriinhﬂawb/imlad‘éca“eth@dsphan‘mwfia_d
Sbecatifiote Booklet as a whole will need to

Where can I find out more?

The Takeovers Panel has published a guidance note on Schemes of Arrangement, which is available from:
https://www.takeovers.govt.nz/guidance/guidance-notes/schemes-of-arrangement/

Examples of recent Scheme Booklets can be found through the Takeovers Panel’s database of recent transactions, available at:
http://www.takeovers.govt.nz/transactions/



https://www.takeovers.govt.nz/guidance/guidance-notes/schemes-of-arrangement/
http://www.takeovers.govt.nz/transactions/
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6. Independent Adviser’s Report

Bitine hmmmmémaffda@mm

suBRisclelennsiniienarsmRRnEe S8 SRS SIEBt R LI A SRAN NN
pERSIBTSN M SO THRNE AsNG: oy W&tﬁnaécﬂﬁbe@#ﬁex&d& eftds ndore
Cr|t|caI to the Productlon of a timely report will be the provision of financial and other information by Locate to the mdstﬁendent adviser.
Ehaqmmcemen arelos ieange @eptoy dbﬁdlya lwde Tk bdgint bdfoseltlstsoutddq%@nﬁs@onmpt folwiimgthec e takeover notice or
A AR el e of : Erahe oaleiemn ity vl enidiepe rébéePaneFdihread

: theadwser would not be constrained by themethodoIoE;ny or views expressed in |ts earlier report; and
theepeg moéfamlllanty |f any between personnel at the adV|ser f|rm and personnel at Locate would not compromlse the adviser’s

Where can I find out more?

The Takeovers Panel has published a guidance note on independent advisers and template forms for approval of independent advisers,
which are available from: http://www.takeovers.govt.nz/guidance/guidance-notes/independent-advisers/

Examples of recent IAR can be found through the Takeovers Panel’s database of recent transactions, available at:
http://www.takeovers.govt.nz/transactions/



http://www.takeovers.govt.nz/guidance/guidance-notes/independent-advisers/
http://www.takeovers.govt.nz/transactions/
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7. Key Director Responsibilities and Considerations

The d|rectors
ot have a legal duty to put Locate “into play” or to seek aIternat|ve bids for Locatedl

) are under no obligation'to engage with the offeror or provide due diligence access; an
° owe no duties to Locate’s employees or its creditors merely as a resu of a takeover offer.

Defensive Tactics
asEho kil eth aljissco e oftekh eargenobmm aka thsirozesdsiorizethRodgcf diferth oam itat
ggwﬁ%ﬁﬁoﬂgﬁaéi%g‘%fgggie Orlf&m/ mg;werrellaﬁommlﬂgaffhxﬂe g%tbémﬂeomr@pdhateqwfdseﬁ@ct wmﬁ‘?&"f P tg'?g“e%*’ agitate

shareholders emg prevente from having the opportunity to decide on the .merits of an offer.
i cisienh I*ISQBEGM BEvad sldeesinpibigsedibhantrgpoiite Khalsiit e oco s
acquiring or disposin or ass

mdstimggcann‘at&slabr?ﬂwudtbttl oesmaﬁtng@maiemnbg{ e@d:r;zoaataleemten liability (this could include, for example, the variation of
action or inaction de5|%|ned to result in the non-satisfaction of an offer condition;

declarln an abnormal large_or unusual dividend or other form of capital dlstrlbutlon

un erta materla |ssues of new shares or repurchases of existing shares, or material issues of convertible securities;

atenulgra ma?écggs roent W|t a third party that confers material economic benefits on the target company which are available only to one

oammeug:a s‘aodemttt&poﬁf@d SN Ieetdftﬁenrogtﬂaitmr oaumosrﬁlufsyolﬁ asakaderethwobvenseder] nylestmeasfttActCHRR or the
trem %’mgg eg s% po‘étee H E\t g{ds to encourage competing bona fide offers from other part|es or

een pproved an or |nary resolution of Locate’s shareho ers %there are particular regudirements for the notice of meeting in
sotedt iy, acehérpetpaisaldigppiooved jrbdfieranptekentatinotafepreposadeiap ddintd acabefo riritdbers (iheavmntract
are taken or permltted for Féasons unreIated to the offer with the prior approval of the Takeovers Panel.

eooeijeoooo oo

Where can I find out more?

The Takeovers Panel has published a guidance note on defensive tactics, which is available from:
http://www.takeovers.govt.nz/guidance/guidance-notes/defensive-tactics/

Truth in takeovers and schemes of arrangement
thdeig4 of the Takeovers Codeaproh|b|ts a persorl( |ncIud|n1% he offeror, Locate, its d|r cto ﬂ other erson) from engaging in conduct
° conduct in relation to a takeover notice, takeover offér or any other matter regu ate e T keover Code; and
° m|s leading or deceptive or likely to mislead or deceive
hdbi _ -‘ ooamslealn r decetlve condu t extends to conduct that is incidental rellmlnar fo a takeov r offer, even where an offer
Bt Ak Rk asvIR R G FE RERERG d anm%ﬁm o RSBt G Y@

Recover xqpenses

Ir & ehops $BSt @te arf Ltaikﬂ‘d)velablﬁf o an offer or a takeover notlce It would be standard
e 3 \%@m me :-:; S Or wh clﬁ::h en o I be a;opaoeiertpmrstmu@onbehaiﬁ@ sarech se e indertestshef,
XD
?%ﬁmgl%rms t &4 Swﬁ}n 2EgrERE L overa & |nto hrfnae amﬁe\%blda wdigberssigsfitant! ibeessangiitfbamkthg or
p@mf oiiz(16]=17] & e xong_%% er@srpoa icen@nts of the Takeovers Code or complying with

! However, if appropriate in the circumstances, doing so may assist with demonstrating that any exclusivity arrangements entered in to are not unduly restrictive.


http://www.takeovers.govt.nz/guidance/guidance-notes/defensive-tactics/
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mme addjiteioaunits dfy dick@eokpdi ofilsabegusediag thiecyffaressire efrelsts oforsistanterididhthavcate geryput
: i &eho@g@ Meammmdﬂ%bhctcatbert GONEH D gmwet}tg?g\fer em%eeses properly mcurreccl) on behalf of, and in the |ntgre£s
Fig . WM ¥ oR mmwmwmmmmmwmw fen

Where can I find out more?

The Takeovers Panel has published guidance on the process for recovering expenses and as to the types of expenses that are recoverable,
which is available from: http://www.takeovers.govt.nz/guidance/guidance-notes/costs-recovery/



http://www.takeovers.govt.nz/guidance/guidance-notes/costs-recovery/
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Locate Takeover Preparedness Manual: Appendices
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APPENDIX D: DRAFT CLASS NOTICE
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Appendix A: Template Announcements

MEDIA RELEASE FOLLOWING PURCHASE OF SUBSTANTIAL STAKE

[insert date]

To NZX
NOTIFICATION OF [ACQUIRER] INTEREST

Locate Technologies Limited (Locate) (NZX: LOC) advises that it has been informed that [Acquirer] has purchased a [[insert]%/substantial
shareholding] in Locate.

[Insert any other details known and relevant comments, if any.]

e Analysts’ contact: [insert]
e Media contact: [insert]

e Web site: [insert]

Guidelines for media enquiry:

We have no further comment at this stage. Shareholders and media will be kept informed of all major developments.
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MEDIA RELEASE FOLLOWING SURPRISE MARKET RAID
[insert date]

To NzZX
CONFIRMATION OF [ACQUIRER] ACQUISITION OF SHAREHOLDING

The Board of Locate Technologies Limited (Locate) (NZX: LOC) has been informed that [Acquirer] has [this morning/overnight launched a
surprise raid to acquire] / [been purchasing shares to accumulate] a stake in the company at a price of [$price] per share. The Board of
Locate regards the acquisition of shares by [Acquirer] as opportunistic and believes the price paid does not reflect the underlying value of the
company [in the context of a change of control].

[The accumulation of this stake by [Acquirer] may or may not lead to a takeover offer or other proposal for Locate.]

The Board of Locate will keep its shareholders informed of all significant developments as appropriate.

e Analysts’ contact: [insert]

e Maedia contact: [insert]

e Web site: [insert]

Guidelines for media enquiry:

We have no further comment at this stage. Shareholders and media will be kept informed of all major developments.
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MOVEMENOUNCEMAYE'S BEIRENSE TD ORRERTQRUMOUR THAT IS SPECULATIVE AND DOES NOT RESULT IN A MATERIAL

No issue of media release is required — we do not comment on market rumour
[insert date]
LOCATE TECNOLOGIES LIMITED RESPONSE TO MARKET SPECULATION

Locate Technologies Limited (Locate) (NZX: LOC) is aware of market speculation concerning [a possible takeover of Locate]. Our policy is not
to comment on market rumour or speculation. Locate remains in compliance with its continuous disclosure obligations.

e Analysts’ contact: [insert]
e Maedia contact: [insert]

e Waeb site: [insert]

Guidelines for media enquiry:

We do not comment on market rumour

G
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QONRMIENTOARROWRESECEFRREFEVED — HOLDING STATEMENT IF DISCLOSURE PREFERRED BEFORE DECISION MADE ON

In most circumstances disclosure is not required where Locate receives a confidential, indicative approach from a company. The holding
statement below could be used in the event of a leak or press speculation where a response is required or desired.

[insert date]
To NzZX
[ACQUISITION] PROPOSAL RECEIVED

The Board of Directors of Locate Technologies Limited (Locate) (NZX: LOC) announces that it has received an approach that may or may not
lead to an offer being made for Locate.

The Board of Locate will consider the proposal and advise shareholders of its views in due course. In the meantime, Locate shareholders do
not need to take any action in response to the approach received.

e Analysts’ contact: [insert]
e Maedia contact: [insert]

e Waeb site: [insert]

Guidelines for media enquiry:

We have no further comment at this stage. Shareholders and media will be kept informed of all major developments.




chapman g W
tripp W »
CONFIDENTIAL APPROACH RECEIVED & CONSIDERED - PROCEEDING WITH DUE DILIGENCE STATEMENT

[insert date]
To NZX
[ACQUISITION] PROPOSAL RECEIVED - DUE DILIGENCE TO BE GRANTED

The Board of Directors of Locate Technologies Limited (Locate) (NZX: LOC) announces that it has received an [unsolicited] indicative,
non-binding and conditional proposal to acquire all of the shares of Locate at a price of [$indicative price] per share [in the form of
(cash/scrip)] [from [Offeror]] [by way of Scheme of Arrangement].

The Board of Locate, together with its advisers, undertook a careful review of the proposal put to it by [Offeror].

The Board of Locate has concluded that, subject to negotiation of an appropriate confidentiality agreement, the [Offeror] will be granted the
opportunity to conduct due diligence. It is expected that this process will take several weeks.

The Board of Locate [continues to] recommend[s] that shareholders take no action. The due diligence process may or may not result in an
offer for the company or a recommendation by the Board of Locate.

e Analysts’ contact: [insert]
e Maedia contact: [insert]
e Waeb site: [insert]

Guidelines for media enquiry:

The Board of Locate and its advisers have concluded that the terms of the proposal warrant engaging with [Offeror] to grant due diligence.
The Board of Locate believes that the proposal could be in shareholders’ best interest but continues to recommend that shareholders take no

action. If the due diligence process does not result in an offer, the Board of Locate believes that Locate has a very attractive independent
future. Shareholders and media will be kept informed of all major developments.
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CONFIDENTIAL PROPOSAL RECEIVED & CONSIDERED - REJECTION STATEMENT

[insert date]

To NZX

[OFFEROR] NON-BINDING INDICATIVE OFFER REJECTED

The Board of Directors of Locate Technologies Limited (Locate) (NZX: LOC) announces that it has received an [unsolicited] indicative,
non-binding and conditional proposal to acquire all of the shares of Locate at a price of [$price] per share [in the form of (cash/scrip)] [from
([Offeror])] [by way of Scheme of Arrangement].

The Board of Locate, together with its advisers, has reviewed the proposal in detail and believes that it does not reflect the fundamental value
of the company in the context of a change of control. In addition, the high level of conditionality [insert key conditions] and other terms of
the proposal are considered to reduce the [value and] certainty of the proposal.

The Board of Locate does not intend to take any further action in relation to the proposal at this time.

e Analysts’ contact: [insert]

e Maedia contact: [insert]
e Waeb site: [insert]

Guidelines for media enquiry:

The Board of Locate and its advisers have carefully considered the offer and have no hesitation in unanimously concluding that the terms of the

indicative, non-binding and conditional proposal significantly undervalue Locate profitability and long term potential. The Board of Locate
believes shareholders will benefit more from the long term value of its identified growth opportunities than the current takeover offer by
[Offeror]. This proposal will not be recommended to shareholders.

G
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TAKEOVER NOTICE RECEIVED - HOLDING STATEMENT

[insert date]
To NZX
TAKEOVER NOTICE RECEIVED FROM [OFFEROR]

[Offeror] has announced that it intends to make a takeover offer for all the shares in Locate Technologies Limited (Locate) (NZX: LOC) at a
price of [$price] per share [in cash / in [Offeror] scrip].

At this stage Locate is not yet in a position to comment further. The Board of Locate will meet shortly to consider the offer in detail.

Until the Board of Locate has given further guidance, shareholders are advised to take no action in relation to [Offeror’s] takeover offer.

Locate has received a takeover notice from [Offeror]. The takeover notice is not a takeover offer. If [Offeror] proceeds to make a takeover
offer, it must do so within the period that begins 10 working days and ends 20 working days after today. Shareholders should be aware that
[Offeror] is not legally obliged to make an offer during that period and, if it does not do so, the [Offeror] takeover notice will lapse.

e Analysts’ contact: [insert]

e Maedia contact: [insert]
e Waeb site: [insert]

Guidelines for media enquiry:

We have no further comment at this stage. Shareholders and media will be kept informed of all major developments.
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TAKEOVER NOTICE RECEIVED - REJECTION STATEMENT

[insert date]
To NZX
[OFFEROR] TAKEOVER OFFER REJECTED

[Offeror] has announced that it intends to make an unsolicited [highly] conditional takeover offer for all the shares in Locate Technologies
Limited (Locate) (NZX: LOC) at a price of [$price] per share [in cash / in [Offeror] scrip].

The Board of Locate, together with its advisers, has carefully considered the proposed offer and intends to unanimously recommend
shareholders reject the offer. The Board believes that the offer is opportunistic and significantly undervalues the company. Locate is fast
growing and the Board believes shareholders will benefit from the long term value of the company’s identified organic growth opportunities.

Locate has received a takeover notice from [Offeror]. The takeover notice is not a takeover offer. If [Offeror] proceeds to make a takeover
offer, it must do so within the period that begins 10 working days and ends 20 working days after today. Shareholders should be aware that
[Offeror] is not legally obliged to make an offer during that period and, if it does not do so, [Offeror] takeover notice will lapse.

Should [Offeror] proceed to made an offer, the Board of Locate will set out its detailed views in relation to the offer from [Offeror] in the target
company statement which will be mailed to all shareholders. In the meantime, Locate shareholders are advised to take no action [and
IGNORE ALL DOCUMENTS AND COMMUNICATIONS FROM [OFFEROR]] in relation to [Offeror's] takeover offer.

e Analysts’ contact: [insert]
e Maedia contact: [insert]
e Waeb site: [insert]

Guidelines for media enquiry:

The Board of Locate and its advisers have carefully considered the proposed offer and have no hesitation in unanimously concluding that the

terms of the unsolicited offer significantly undervalue Locate profitability and long term potential. This offer is wholly unwelcome and will not be
recommended to shareholders.
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LETTER TO SHAREHOLDERS AFTER TAKEOVER NOTICE RECEIVED - REJECTION STATEMENT
[insert date]

Dear shareholder,

[OFFEROR] TAKEOVER OFFER REJECTED

I am writing to you to advise that [Offeror] has announced that it intends to make an unsolicited [highly] conditional takeover offer for all the
shares in Locate Technologies Limited (Locate) (NZX: LOC) at a price of [$price] per share [in cash / in [Offeror] scrip].

Your Board, together with its advisers, has carefully considered the proposed offer and intends to unanimously recommend shareholders reject
the offer. Your Board believes that the offer is opportunistic and significantly undervalues the company. Locate is fast growing and your Board
believes that you will benefit from the long term value of the company’s identified organic growth opportunities.

Locate has received a takeover notice from [Offeror]. The takeover notice is not a takeover offer. If [Offeror] proceeds to make a takeover
offer, it must do so within the period that begins 10 working days and ends 20 working days after [date on which takeover notice was lodged].
Shareholders should be aware that [Offeror] is not legally obliged to make an offer during that period and, if it does not do so, [Offeror]
takeover notice will lapse.

Should [Offeror] proceed to made an offer, your Board will set out its detailed views in relation to the proposed offer from [Offeror] in the
target company statement which will be mailed to you. In the meantime, you are advised to take no action [and IGNORE ALL DOCUMENTS
AND COMMUNICATIONS FROM [OFFERORY]] in relation to [Offeror’s] takeover offer.

If you would like any further information or would like to talk about the proposed Offeror offer, please call the shareholder enquiry line on
[insert].

Yours faithfully,

[insert]
Chair

G
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MEDIA RELEASE AFTER RELEASE OF OFFER DOCUMENT — HOLDING STATEMENT

[insert date]

LOCATE RECEIVES TAKEOVER OFFER DOCUMENT

The Board of Locate Technologies Limited (Locate) (NZX: LOC) Limited advises that it has received the offer document relating to the
takeover offer by [Offeror] for all the ordinary shares of Locate at a price of [$price] per share [in cash / [Offeror] scrip]. The offer is

conditional on [specify description of material conditions].

The Board of Locate will set out its views in relation to the offer from [Offeror] in a target company statement which will be mailed to
shareholders [by [date]].

At this stage, shareholders are advised to take no action in response to the takeover offer.

e Analysts’ contact: [insert]
e Maedia contact: [insert]
e Web site: [insert]

Guidelines for media enquiry:

We have no further comment at this stage. Shareholders and media will be kept informed of all major developments
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MEDIA RELEASE AFTER RELEASE OF OFFER DOCUMENT - REJECTION STATEMENT

[insert date]

LOCATE RECEIVES TAKEOVER OFFER DOCUMENT AND REJECTS OFFER

The Board of Locate Technologies Limited (Locate) (NZX: LOC) advises that it has received the offer document relating to the unsolicited
[highly] conditional takeover offer by [Offeror] for all the ordinary shares of Locate at a price of [$price] per share [in cash / [Offeror] scrip].
The offer is conditional on [conditions].

The Board of Locate, together with its advisers, has carefully considered the offer and unanimously recommends that shareholders reject the
offer. The Board of Locate will set out its views in relation to the offer from [Offeror] in a target company statement which will be mailed to
shareholders [by [date]].

The Board of Locate maintains that the takeover offer is opportunistic and significantly undervalues the company [potential additional
comments about conditionality]. Locate is fast growing and the Board of Locate believes shareholders will benefit from the long term value of
its identified growth opportunities.

Shareholders are advised to reject the takeover offer [and IGNORE ALL DOCUMENTS AND COMMUNICATIONS FROM [OFFEROR]].

e Analysts’ contact: [insert]

e Maedia contact: [insert]
e Waeb site: [insert]

Guidelines for media enquiry:

We have no further comment at this stage. Shareholders and media will be kept informed of all major developments

G
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LETTER TO SHAREHOLDERS AFTER RELEASE OF OFFER DOCUMENT - HOLDING STATEMENT
[insert date]
Dear shareholder,

[OFFEROR] TAKEOVER OFFER REJECTED

You will recall that I wrote to you on [date] to advise you that [Offeror] had announced on [date] that it intended to make a takeover offer for
your shares in Locate.

[Offeror] has now made its takeover offer.

The Board of Locate has a responsibility to make a recommendation to you as shareholders about how to respond to the offer and to make
sure that you are provided with the information necessary to form your own view about the offer. We are diligently working with our advisers
on reviewing the offer document in conjunction with preparing a target company statement to formally respond [by [date]].

[Expand on what are the informational gaps in the offer document, if applicable].

Locate is fast growing and the Board of Locate believes shareholders will benefit from the long term value of the company’s identified growth
opportunities.

If you would like any further information or would like to talk about the proposed Offeror offer, please call the shareholder enquiry line on
[insert].

Yours faithfully,

[insert]
Chair

[Attach, if appropriate, a list of deficiencies in the offer document]

G
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LETTER TO SHAREHOLDERS AFTER RELEASE OF OFFER DOCUMENT - REJECTION STATEMENT
[insert date]

Dear shareholder,

LOCATE BOARD RECOMMENDS IGNORING [OFFEROR] TAKEOVER OFFER

You will by now have received a copy of the unsolicited offer for your Locate shares by [Offeror]. Your Directors unanimously recommend that
you REJECT the offer.

[Potential comments about value and conditionality.]

Your Directors' views of this inadequate offer will be fully set out in their formal response to the offer (target company statement) which will
be sent to you [specify period]. In the meantime, Directors urge that you IGNORE ALL DOCUMENTS AND COMMUNICATIONS FROM
[OFFEROR].

[An independent expert, [insert name of independent adviser], has valued Locate to help shareholders decide on how to respond to the offer.
They have concluded that the value of your Locate shares is between $[low] and $[high]. This is between [low]% and [high]% more than the
[Offeror]’s offer. [Insert name of independent adviser] concluded that the [Offeror]’s offer is [not reasonable].]

[The [Offeror] offer will not close before [date] [and may be extended up to [60 working days from date of the offer]. In the absence of a
superior offer which properly reflects Locate’s fundamental strengths and excellent future growth prospects, your Directors recommend that
you reject [Offeror's] offer.]

Your Directors will keep you informed of any developments. In the meantime, if you have any questions, please call [insert].

Yours faithfully,

[insert]
Chair
[Attach, if appropriate, a list of deficiencies in the offer document]

G
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Appendix B: Draft Meeting Agendas
Agenda for first full Board meeting
Locate Technologidgéndited Board meeting
Date of meeting: [insert date]
Attendees (by video conference): [/ist]

1. Conflicts and interested directors . .
Consider conflicts of interest, if any, and adopt interested directors protocol

2. The approach )
Note receipt of a [takeover notice] OR [proposal]

3. Directors’ duties_ ) o )
Note directors’ duties, including in particular:

(a) the prohibition on defensive tactics
(b) Rule 64 (no misleading and deceptive conduct) obligations

4. Delegation of powers ) ) )
Delegate authority to a Board sub-committee to act on behalf of the Board in respect of the [takeover notice] OR [proposal]

5. Appointment of advisers . ) )
(a% Approve appointment of financial adviser and legal counsel

(b)  Approve / consider appointment of independent adviser
(c)  Approve formation of takeover working group
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Agenda for takeover working group
Takeover woAdagda-oup meeting
Date of meeting: [insert date]

Attendees: [e] (Dekpnantelifgytste) Technologies Limited)

1. tails of the [takeover notice] OR [proposal
8’:1 Identity oF the offeror ] [prop 1

(b) Nature of the [offer] OR [proposal]

(c) Key terms of the [offer] OR [proposal] - including conditions and any unusual terms

(d) Whether due diligence or other access to information has been requested and, if so, the relevant timetable
(e) Has exclusivity and/or a break fee been requested?

2. Analysis of the [offer] OR [proposal]
(ars Initial views on the [offer] OR [proposal] and response strategy

(b) Comparison to approximate valuation

(c) Analysis of share register

(d) Likelihood of obtaining any required regulatory approvals
(e) Extent of pre-existing stake (if any)

(f)  Whether any lock-ups have been obtained

(g) Offeror funding

(h)  Other issues

3. Analysis of the offeror
(ars Activities

(b) Financial position
(c) Strengths and weaknesses
(d) Historical bidding strategy

4, Market reaction (if relevant)
(a) Sharemarket

(b) Media

5. '{i etable )
a Prescribed by Takeovers Code (if relevant)

(b) OIO and other regulatory timing implications (if relevant)

6. id response
?agl O\I/:erall objective

(b) Media strategy (if relevant)

(c) Shareholder strategy (if relevant)
(d) Alternative offeror strategy

(e) Market strategy (if relevant)
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(f)  Other alternatives

Initiate contact with offeror and its advisers

? xt steps .

a [Update business plan]

(b) Update valuation model

(c) Make recommendation to the Board sub-committee

(d) Prepare draft response to offeror

(e) [Other - e.g. drafting confidentiality agreement, regulatory analysis]
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Agenda for first Board sub-committee meeting
Board AAgeodmmittee

Date of meeting: [insert date]
Attendees: [ 0], (Dodnsitdendasiindied) cetioes))
1. Process

Review makeup, responsibilities and operation of the various response workstreams

2. e approach
HS gport on initial conversation with offeror and any further contact

(b) Report on [bid] OR [proposal] terms
(c) Report on any other background information

3. Consider the approach )
Receive initial report from takeover working group on:

(a) commercial logic/fit/synergies

(b) strengths and weaknesses of offeror

(c) offeror’s ability to finance an offer/financial impact on offeror
(d) likely reaction of shareholders

4, ? her considerations .
a Consider takeover/scheme timetable

(b) Consider whether investigations should be made into alternatives (e.g. potential white knights/joint ventures/acquisitions)
(c) [Report on OIO position and any other regulatory issues]

5. Response ) . . .
Consider recommendations of takeover working group in relation to response strategy
6. ommunication

a) Report on communications, lobbying and management of the press
(b) Note text of press releases and announcements (if relevant)
(c) Approve press releases and announcements (if relevant)

Next steps .
(a Issue the press releases and announcements (if relevant)

(b) Appoint independent adviser
(c) Seek Takeovers Panel’s approval of independent adviser
(d) Communication with market/shareholder/regulatory bodies (if relevant).
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Appendix C: Draft “Interested Director” Protocol
Biperrsitdive bl ot s {Giedifobaftddanhg ih ineobradof ha ke mtbe offise fassosiated Wiis Epsinalixaalsterial desbo toeagioiderige in
Eteayans dwva s ot odoli gattio ns  indHitl orga bptn diisiels foreregul axin{j dert ialityof bl g dtitoe )ofi maifer thetiConpamitsr dstiedndi rdutdig X Main Board

Proposed approaches
AulyjeicksiEepwr bagial imarivedoni hiaswina ke assoaistedsiuiosnyeotb ehavBpavit {irmtiadfeviar {loe ehpémserstkglystedeerambeanrofferd®comes

sy igsshioss dredspfiipesirissassunenthaltéipe threskersonpteassuc{atech withisey anffepoej(idicn-totesestedadirensar i diny satisfy
3 The non-interested directors, after consulting Locate’s legal adviser (if required), will:

3.1 confirm whether that director should be regarded as interested, and

3.2 t@f&bidldirﬁj%@mdarswl are’esurttabfymelwdﬂrcnecessary or desirable to prevent (or minimise) any prejudice to Locate and
4 AnvoiatatRied diretorsostmek: RyRiienneiae Riebtiser O exdip wigaH d Rerps R ekitialt dus ribrriecadsary
5 UWWM@WWBWMHWWM@WWGM scoasteria sutrh aeynpemath ashéitidranddh ehryncomsidested
6 6 Rt
7

b ﬁbmmﬂﬂ@w&m@@d wmonmmmaﬁh@emoMMImm@mmm@m of

bR mﬁma@mﬁm@emmw isriserneaut At SI0imemRteeovemame duty that
The following circumstances could, however, lead to a conflict:
) the director (or a shareholder he or she represents) negotiating or entering into a pre-bid agreement with an offeror; or
. theedtioe kit et&t‘ﬁelmngamtzomthetoarmmmgr&tsmdwswmlI‘tiffeh)\m capacity with the offeror (such as an agreement that the particular
&mmmum mmmmmnmcmmmﬂm@mmmmmmmmrﬁ%
-1:--:e QO H ST ifeasete) R o recheeritior dhranns itted s, thrgutibRVibiidiag ¢asadstsla wiill be

G



chapman ( |

_ _ tripp
Appendix D: Draft Class Notice

[Date]

Mftresdla cLASS NOTICE

botcep tanmel wdhuityesddyiofeth asadteinedsif eHe, TakedectacQodieyidwmtitvtadd hawta) ($60x¢: dr@C) advises that, as at the date of this
o heteyshdany [shiares/(the Shares)ewhich. have thecrigiitscandvirestrictiang set out in Locate’s constitution (a copy of which can be
° Pﬂafh}Jahsltad ﬁaetﬁcblbmﬁmelﬁ\m@eghbs/t@plummabtRjgf]ts/Optlons) which are subject to Locate’s current [Employee Share Option

[.R@tEerptdnmﬂsaeetbe Seliawitnian [ﬂhl@latw&ﬂtmsﬂjleedﬁ‘rﬂte Bimmim'ee Share Option Plan] (Scheme). The material terms of the

No No. Deadline for
.o Commencement | Measurement Vesting Qualifying Vested Exercise
UL el g:'ﬂ::ss/] Date Date Date [Rights/ (Y/N) (for any vested

Options] [Rights/Options])



https://companies-register.companiesoffice.govt.nz/
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