McGrath ASX ANNOUNCEMENT

7 May 2024

COURT APPROVES CONVENING OF SCHEME MEETING AND
SCHEME BOOKLET REGISTERED WITH ASIC

McGrath Limited (ASX: MEA) (McGrath or the Company) refers to the proposed acquisition
of McGrath by RPAA Holdings Pty Ltd, an entity jointly controlled by Knight Frank Australia
Holdings Pty Ltd and Bayley Corporation Limited’s subsidiary, BCL Aus Holdings Limited, by
way of scheme of arrangement (Scheme).

Court Orders

The Supreme Court of New South Wales has today made the following orders in relation to
the Scheme:

e that McGrath convene and hold a meeting of McGrath shareholders to consider and
vote on the Scheme (Scheme Meeting); and

e approving the distribution of the scheme booklet providing information about the
Scheme and a notice of Scheme Meeting (Scheme Booklet) to McGrath shareholders.

Details of Scheme Meeting

The Scheme Meeting is expected to be held at 10.00am (Sydney time) on Tuesday, 11 June
2024 in person at Level 2, 19 Harris Street, Pyrmont NSW 2009.

McGrath shareholders who are unable to attend in person can view the Scheme Meeting via
live webcast at https://mcgrath.zoom.us/s/85330309798. McGrath shareholders watching
online will be able to ask questions and make comments, but will be unable to vote via the
webcast. If McGrath shareholders are unable to attend in person, they are encouraged to
vote by proxy, attorney or corporate representative as outlined below.

McGrath shareholders who wish to submit questions in advance of the meeting may do so
online at https://investorcentre.linkgroup.com by 10.00am (Sydney time) on Sunday, 9 June
2024. All registered McGrath shareholders as at 7.00pm (Sydney time) on Sunday, 9 June 2024
will be eligible to vote at the Scheme Meeting.

All McGrath shareholders are encouraged to vote by attending the Scheme Meeting in person
or by attorney or corporate representative, or alternatively by completing and ensuring the
proxy form accompanying the Scheme Booklet is received by 10.00am (Sydney time) on
Sunday, 9 June 2024.

McGrath Limited (ASX:MEA) ABN 61 608 153 779
Suite 2.02, Level 2, 19 Harris Street, Pyrmont NSW 2009
www.mcgrath.com.au
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Scheme Booklet

McGrath confirms that the Scheme Booklet has today been registered with the Australian
Securities and Investments Commission (ASIC). A copy of the Scheme Booklet is attached and
will be made available online at https://investor.mcgrath.com.au/Investor-Centre/. A copy of
the proxy form and election form that will be sent to McGrath shareholders is also attached.

Further details will be sent to McGrath shareholders on or before Thursday, 9 May 2024.

McGrath shareholders who have elected to receive shareholder communications
electronically will receive an email containing a link to an online portal where they can access
the Scheme Booklet and a personalised proxy form and election form. McGrath shareholders
who have elected to receive hard copy shareholder communications will receive (by post) a
printed copy of the Scheme Booklet and a personalised proxy form and election form.
McGrath shareholders who have not elected to receive shareholder communications
electronically or in hard copy will receive (by post) a letter containing details of how they can
view and download the Scheme Booklet and a personalised proxy form and election form.

McGrath shareholders should read the Scheme Booklet 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 Lonergan
Edwards & Associates Limited (Independent Expert).

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best
interests of McGrath shareholders, in the absence of a superior proposal.

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

McGrath Board recommendation

The McGrath Board continues to unanimously recommend that McGrath 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 McGrath
shareholders. Subject to those same qualifications, each McGrath Director intends to vote, or
procure the voting of, all McGrath Shares held or controlled by them in favour of the Scheme.

Further information

If you have any questions in relation to the Scheme or the Scheme Booklet, please contact the
McGrath Shareholder Information Line on 1300 730 659 (within Australia) or +61 1300 730
659 (outside Australia), between 8.30am and 5.30pm (Sydney time), Monday to Friday
(excluding public holidays).

-ENDS-

This announcement was authorised for release by McGrath’s Board of Directors.
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For further information, please contact:

Investors Media

Howard Herman CFO Terri Sissian

0413 886 489 0419 881 414
Tim Allerton

0412 715707

About McGrath

McGrath Limited (ASX: MEA) is one of Australia’s most successful integrated real estate
services business, offering agency sales, property management, mortgage broking and career
training services. McGrath Estate Agents currently has offices located throughout the East
Coast of Australia. For further information, please visit www.mcgrath.com.au
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Scheme Booklet

For a scheme of arrangement between McGrath Limited (ACN 608 153 779) and its shareholders in
relation to the proposed acquisition by RPAA Holdings Pty Ltd (ACN 676 034 101) of all McGrath
Shares.

VOTE IN FAVOUR

The McGrath Directors 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 fair and reasonable and in the best interests of McGrath Shareholders.

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best
interests of McGrath Shareholders, in the absence of a Superior Proposal.

This is an important document and requires your immediate attention.

You should read this document in its entirety 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.

Further, if you have any questions in relation to this document or the Scheme, you should call
the McGrath Shareholder Information Line on 1300 730 659 (within Australia) or +61 1300 730
659 (outside Australia), between 8.30am and 5.30pm (Sydney time), Monday to Friday
(excluding public holidays).
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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
Scheme Meeting.

Nature of this Scheme Booklet

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

This Scheme Booklet does not constitute or contain an
offer to McGrath Shareholders, or a solicitation of an offer
from McGrath Shareholders, in any jurisdiction. This
Scheme Booklet is not a disclosure document required by
Chapter 6D of the Corporations Act. Subsection 708(17) of
the Corporations Act provides that Chapter 6D of the
Corporations Act does not apply in relation to
arrangements under Part 5.1 of the Corporations Act
approved at a meeting held as a result of an order under
subsection 411(1). Instead, McGrath Shareholders asked
to vote on an arrangement at such a meeting must be
provided with an explanatory statement as referred to
above.

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. 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 paragraph 411(17)(b) of the Corporations
Act, that it has no objection to the Scheme. If ASIC
provides that statement, it will be produced to the Court at
the time of the Court hearings to approve the Scheme.

A copy of this Scheme Booklet has been provided to the
ASX. Neither the 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 a meeting be convened
and has approved the explanatory statement required to
accompany the Notice of Scheme Meeting does not mean
that the Court:

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

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

Notice of Scheme Meeting
The Notice of Scheme Meeting is set out in Annexure 7.
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Notice of Second Court Hearing

At the Second Court Hearing, the Court will consider
whether to approve the Scheme following the vote at the
Scheme Meeting. Any McGrath Shareholder may appear
at the Second Court Hearing, currently expected to be held
at 10.15am (Sydney time) on Friday, 14 June 2024 at the
Law Courts Building, 184 Phillip Street, Sydney NSW
2000. Any McGrath 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 McGrath a
notice of appearance in the prescribed form together with
any affidavit that the McGrath 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 McGrath 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. You are encouraged 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 the Scheme. This Scheme Booklet should be
read in its entirety before making a decision on whether or
not to vote in favour of the Scheme. In particular, it is
important that you consider the key risks set out in section
8, and the views of the Independent Expert set out in the
Independent Expert's Report contained in Annexure 1. If
you are in doubt as to the course you should follow, you
should consult an independent and appropriately licensed
and authorised professional adviser immediately.

Forward looking statements

Some of the statements appearing in this Scheme Booklet
(including in the Independent Expert's Report) may be in
the nature of forward looking statements. 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 McGrath, Bidder or
their related entities are or may be forward looking
statements. You should be aware that such statements are
only opinions and are subject to inherent risks and
uncertainties. Those risks and uncertainties include factors
and risks specific to McGrath, Bidder or their related
entities and/or the industries in which they operate,
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. None of McGrath, Bidder, their respective
entities, or their respective officers, directors, employees
or advisers or any person named in this Scheme Booklet
or any person 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.

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, McGrath and Bidder 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 (a) any change in expectations in relation to such
statements; or (b) any change in events, conditions or
circumstances on which any such statement is based.

Responsibility statement

McGrath has prepared, and is responsible for, the
McGrath Information. Neither Bidder nor any of its
subsidiaries, directors, officers, employees or advisers
assume any responsibility for the accuracy or
completeness of such information.

Bidder has prepared, and is responsible for, the Bidder
Information. Neither McGrath nor any of its subsidiaries,
directors, officers, employees or advisers assume any
responsibility for the accuracy or completeness of such
information.

Lonergan Edwards has prepared the Independent Expert's
Report (as set out in Annexure 1) and takes responsibility
for that report. None of McGrath or Bidder or any of their
respective subsidiaries, directors, officers, 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
McGrath, in relation to the information which it has
provided to the Independent Expert.

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. See section 10.9 for
further details.

Financial amounts and effects 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.
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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 Last Practicable Date.

Timetable and dates

All times and dates referred to in this Scheme Booklet are
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 McGrath Shareholder approval and Court approval.

External websites

Unless expressly stated otherwise, the content of the
websites of McGrath and Bidder do not form part of this
Scheme Booklet and McGrath Shareholders should not
rely on any such content.

Privacy

McGrath may collect personal information in the process of
implementing the Scheme. The type of information that it
may collect about you includes your name, contact details
and information on your shareholding in McGrath and the
names of persons appointed by you to act as a proxy,
attorney or corporate representative at the Scheme
Meeting as relevant to you. 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 McGrath to conduct the Scheme
Meeting and implement the Scheme. Without this
information, McGrath may be hindered in its ability to issue
this Scheme Booklet and implement the Scheme. Personal
information of the type described above may be disclosed
to the McGrath Share Registry, third party service
providers (including print and mail service providers and
parties otherwise involved in the conduct of the Scheme
Meeting), authorised securities brokers, professional
advisers, related bodies corporate of McGrath,
Government Agencies, and also where disclosure is
otherwise required or allowed by law. McGrath
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
McGrath Share Registry in connection with McGrath
Shares, please contact the McGrath Share Registry.
McGrath Shareholders who appoint an individual as their
proxy, corporate representative or attorney to vote at the
Scheme Meeting should ensure that they inform such an
individual of the matters outlined above. Further
information about how McGrath collects, uses and
discloses personal information is contained in McGrath’s
Privacy Policy located at www.mcgrath.com.au/privacy.

Date of Scheme Booklet
This Scheme Booklet is dated 7 May 2024.
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Letter from the Chair of the McGrath Board

7 May 2024
Dear McGrath Shareholder,

On behalf of the McGrath Board, | am pleased to present you with this Scheme Booklet containing
information in relation to the proposed acquisition of all of the issued shares in McGrath by RPAA
Holdings Pty Ltd (ACN 676 034 101) (Bidder), an entity controlled jointly by Knight Frank Australia
Holdings Pty Ltd (ACN 114 923 938) (KFA) and Bayley Corporation Limited’s subsidiary, BCL Aus
Holdings Limited (NZCN 8958610) (BCL) (together, the Consortium).

On 25 March 2024, McGrath announced that it had entered into a Scheme Implementation Deed with
Bidder to acquire 100% of McGrath Shares on issue via a scheme of arrangement (Scheme). The
Scheme will be subject to McGrath Shareholder and Court approval, and certain other conditions
precedent. Full details of the Scheme are set out in this Scheme Booklet.

What you will receive under the Scheme

Under the Scheme, McGrath Shareholders will have the option to receive Scheme Consideration as
either:

. $0.60 cash per McGrath Share;
. an unlisted scrip alternative; or
. a combination of both.

Each of these options is described further below.
Overview of the All-Cash Alternative

If the Scheme is approved and implemented, McGrath Shareholders will be entitled to receive $0.60
cash for each McGrath Share that they own (All-Cash Alternative), unless they make a valid election
to receive the Rollco Scrip Alternative described below, or a combination of both.

To receive the All-Cash Alternative of $0.60 cash per McGrath Share you will need to hold your shares
on the Scheme Record Date.

The All-Cash Alternative implies an equity value of approximately $95.5 million’, and represents an
attractive premium of:

o 27.7% to McGrath’s closing share price of $0.47 on 22 March 20242;
e 17.1% to the 1-month VWAPS? of $0.51;

o 25.8% to the 3-month VWAP? of $0.48; and

o 34.2% to the 6-month VWAPS? of $0.45.

McGrath’s share price appears to have generally tracked the All-Cash Alternative since the Scheme
was announced on 25 March 2024. Accordingly, the All-Cash Alternative does not represent a
premium to McGrath’s closing share price of $0.60 on the Last Practicable Date.

' Based on the total number of McGrath Shares on issue as at the date of this Scheme Booklet, being 159,177,508 issued
ordinary shares.

2 Being the last trading day prior to entry into the Scheme Implementation Deed being announced.

3 Volume weighted average price (VWAP) based on cumulative trading volume and value on ASX up to and including 22 March
2024.
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Overview of the Rollco Scrip Alternative

The Rollco Scrip Alternative comprises unlisted scrip in RPAA Investments Limited (ACN 676 033
346) (Rollco), an unlisted newly incorporated Australian entity, which will indirectly own 100% of the
issued capital in McGrath through Rollco’s 100% ownership of Bidder.

The Scheme is conditional on McGrath Shareholders, holding at least 22% of the total issued capital
of McGrath, validly electing to receive the Rollco Scrip Alternative.

The Consortium indicated in putting forward its proposal that it was important to them that Managing
Director and Chief Executive Officer of McGrath, Mr John McGrath, continue his involvement in
McGrath. To that end, Mr McGrath has stated that he intends to elect to receive the Rollco Scrip
Alternative for all his McGrath Shares (being, in aggregate, approximately 23.3% of the McGrath
Shares on issue), subject to the qualifications in respect of his voting intention as a McGrath Director
(described below).

Subject to scale back, McGrath Shareholders would receive one share in Rollco for every McGrath
Share in respect of which they validly elect to receive the Rollco Scrip Alternative. The Rollco Scrip
Alternative will be subject to a scale back mechanism on a pro rata basis to ensure the total number of
shares being issued does not exceed 35% of the total shares on issue in Rollco. Where scale back
applies, a McGrath Shareholder who elects to receive Rollco Scrip would receive the All-Cash
Alternative for the balance of their McGrath Shares.

Risks of electing the Rollco Scrip Alternative

Whether the Rollco Scrip Alternative is appropriate will depend significantly on the characteristics and
risk profile of each individual McGrath Shareholder.

It is important to understand that any investment in unlisted scrip in Rollco would represent a
fundamentally different investment than your current investment in McGrath.

You should form your own view as to whether you wish to make an election to receive the Rollco Scrip
Alternative based on your own individual circumstances, financial situation, taxation position,
investment objectives and risk profile.

Electing to receive the Rollco Scrip Alternative carries additional risks, including:

. there will be no public market for the trading of shares in Rollco (an unlisted public company)
post-implementation of the Scheme, nor is there expected to be any such market in the
future;

. there are restrictions on the disposal of shares in Rollco under the Rollco Shareholders’
Deed that will restrict any prospective seller of shares in Rollco from trading in their shares in
Rollco;

. McGrath Shareholders who receive shares in Rollco under the Scheme will become parties
to the Rollco Shareholders’ Deed which is intended to govern the relationship between
investors in Rollco, and will have fewer rights as a shareholder in Rollco when compared to
your current investment in McGrath;

. McGrath Shareholders who receive shares in Rollco under the Scheme will be subject to
risks inherent in minority shareholdings (as McGrath Shareholders who receive shares in
Rollco under the Scheme will collectively have no more than a 35% interest in Rollco);

. an investment in Rollco will not involve various protections which McGrath Shareholders
experience when investing in an ASX-listed company;

. after the first anniversary of the implementation of the Scheme, the Rollco Board will have
the power to require each McGrath Shareholder who receives shares in Rollco under the
Scheme which had, at the time of the implementation of the Scheme, an implied aggregate
value of $10,000 or less to dispose of their Rollco Shares. That is, such McGrath
Shareholders who receive shares in Rollco under the Scheme may be forced to sell their
Rollco Shares in any event after one year following the implementation of the Scheme;
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. there is no guarantee that McGrath Shareholders who receive shares in Rollco under the
Scheme will want to sell their Rollco Shares at the same time as a decision is made by the
Consortium to ‘exit’ its investment in the McGrath business. Despite this, if a decision to exit
is made, all shareholders in Rollco will be forced to sell their Rollco Shares under the Rollco
Shareholders’ Deed; and

. McGrath Shareholders who receive a minority interest in Rollco under the Scheme will be
unable to exert a controlling influence over the major decisions, strategic direction and
dividend policy of Rollco and will be fundamentally unable to access the underlying cash
flows of the McGrath business.

McGrath Shareholders should carefully read sections 7 and 8 for additional information on the risks
associated with an investment in Rollco and consider obtaining appropriate professional advice before
making any election to receive the Rollco Scrip Alternative.

Default election

The All-Cash Alternative is the default consideration under the Scheme. If the Scheme is
implemented, McGrath Shareholders that do not make an Election to receive the Rollco Scrip
Alternative will receive the All-Cash Alternative. Ineligible Foreign Shareholders and persons who
become McGrath Shareholders after the Election Deadline will receive the All-Cash Alternative.

Permitted Dividend

The McGrath Board currently intends to pay a fully franked cash dividend prior to implementation of
the Scheme (Permitted Dividend), subject to certain conditions described in section 4.3. If a
Permitted Dividend is to be paid, it will be announced before the Scheme Meeting and will be in
addition to the Scheme Consideration. Further, you may be entitled to the franking credits (if any)
attached to any Permitted Dividend.

To assess any benefit to them of franking credits (if any) attached to any Permitted Dividend, McGrath
Shareholders should seek independent professional taxation advice. Refer to section 9 for further
details, including a general guide to the Australian taxation implications of the Scheme.

Directors’ recommendation

The McGrath Board, which in aggregate currently holds or controls approximately 48.1% of the
issued McGrath Shares, unanimously recommends McGrath 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 McGrath Shareholders.4

The McGrath Board’s unanimous recommendation that you vote in favour of the Scheme is based on
the All-Cash Alternative. The McGrath Board makes no recommendation to McGrath
Shareholders in relation to the Rollco Scrip Alternative, due to the speculative nature of the
Rollco Shares and the fact that whether the Rollco Shares are appropriate for an individual
McGrath Shareholder will depend significantly on the characteristics and risk profile of that
particular shareholder.® If you are considering electing to receive the Rollco Scrip Alternative, you
should first read this Scheme Booklet carefully, including sections 7 and 8 to ensure that you
understand the nature of the Rollco Shares and their associated risks, and seek professional advice
as to whether electing to receive the Rollco Scrip Alternative suits your particular circumstances.

4 Subject to implementation of the Scheme, Managing Director and Chief Executive Officer of McGrath, Mr John McGrath, may
receive a cash payment of up to $250,000 (see section 10.3(f)). The McGrath Board considers that, despite this arrangement, it
is appropriate for Mr McGrath to make a recommendation on the Scheme, given his role in the operation and management of
the McGrath Group. Mr McGrath also considers that it is appropriate for him to make a recommendation in relation to the
Scheme.

5 As stated above, Mr John McGrath has stated to McGrath that he intends to elect to receive the Rollco Scrip Alternative in
respect of all of his McGrath Shares based on his individual circumstances.
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The McGrath Board was unanimous in its decision to recommend the Scheme, subject to the above
qualifications, and notes that:

. the Independent Expert has concluded that the All-Cash Alternative is fair and reasonable
and that the Scheme is in the best interests of McGrath Shareholders in the absence of a
Superior Proposal;

. the value of the All-Cash Alternative represents a significant premium to trading prices of
McGrath Shares before the Scheme was announced;
. the All-Cash Alternative of $0.60 per McGrath Share is within the Independent Expert’s

valuation range of $0.55 to $0.63 per McGrath Share on a 100% controlling interest basis;

. the All-Cash Alternative provides McGrath Shareholders with certainty of value and the
opportunity to immediately realise their investment for cash, avoiding the uncertainties and
risks associated with McGrath’s business. These are discussed in section 8;

. no Superior Proposal has emerged as at the date of this Scheme Booklet;

. McGrath’s share price may fall in the near-term if the Scheme is not implemented and in the
absence of a Superior Proposal; and

. brokerage charges will not apply to the transfer of your McGrath Shares under the Scheme.

In forming their unanimous decision to recommend the Scheme to McGrath Shareholders, subject to
the qualifications described above, the McGrath Board considered the potential disadvantages of the
Scheme proceeding. In particular:

. you may disagree with the McGrath Board’s unanimous recommendation and the
Independent Expert’s conclusion and believe that the Scheme is not in your best interests;

. you may wish to maintain your direct investment in McGrath as an ASX-listed company;

. you may believe it is in your best interests to maintain your current investment and risk
profile;

. you may believe that there is potential for a Superior Proposal to emerge in the foreseeable
future; and

. the tax consequences of the Scheme may not suit your individual position and

circumstances.

The McGrath Directors unanimously believe, based on the All-Cash Alternative, that the benefits of the
Scheme outweigh its potential disadvantages and risks.

As outlined above, the McGrath Directors make no recommendation to McGrath Shareholders in
relation to the Rollco Scrip Alternative, due to the speculative nature of the Rollco Shares and the fact
that whether the Rollco Shares are appropriate will depend significantly on the characteristics and risk
profile of the individual McGrath Shareholder. McGrath Shareholders who are considering making an
Election to receive the Rollco Scrip Alternative should consider the risks associated with the Rollco
Scrip Alternative outlined above.

If McGrath Shareholders elect to receive the Rollco Scrip Alternative, it will provide them with an
indirect ongoing interest in McGrath, which will be unlisted and have different features from their
existing McGrath Shares. McGrath Shareholders should carefully read sections 7 and 8 of this
Scheme Booklet and seek professional advice before making any Election to receive the Rollco Scrip
Alternative.

Independent Expert

The McGrath Directors appointed Lonergan Edwards as the Independent Expert to provide an opinion
on the Scheme. The Independent Expert has concluded that the Scheme is fair and reasonable and in
the best interests of McGrath Shareholders, in the absence of a Superior Proposal.
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McGrath Shareholders should note that the Independent Expert has assessed the underlying value of
the Rollco Scrip Alternative in the immediate or short term post implementation of the Scheme at
between $0.53 and $0.61 per McGrath Share. The midpoint value of the Rollco Scrip Alternative is
therefore less than the All-Cash Alternative. This assessment of underlying value assumes the holder
of Rollco Shares has 100% control of Rollco and an unfettered ability to transact in the securities in
Rollco. It is important for McGrath Shareholders to note that the underlying values do not incorporate
any minority interest or lack of marketability or illiquidity discounts and accordingly, do not represent
the values that may be realised if they theoretically sought to dispose of the Rollco Shares in the
immediate or short term post implementation of the Scheme (i.e. theoretical cash equivalent).

After allowing for discounts, the Independent Expert has stated in its opinion, the realisable value of
the Rollco Scrip Alternative immediately post implementation of the Scheme is likely to be materially
less than its valuation of the Rollco Scrip Alternative, and as noted above, at the midpoint this is less
than both:

. the All-Cash Alternative; and
. its valuation of McGrath Shares.

Having regard to the above, the Independent Expert has evaluated the Scheme by reference to the
value of the All-Cash Alternative only.

A copy of the Independent Expert's Report is included in Annexure 1.
What should you do?

The Scheme can only be implemented if approved by the Requisite Majorities of McGrath
Shareholders at the Scheme Meeting which is scheduled for 10.00am on Tuesday, 11 June 2024 at
Level 2, 19 Harris Street, Pyrmont NSW 2009.

Your vote is important and | encourage you to vote by attending the Scheme Meeting or alternatively
by completing the proxy form accompanying this Scheme Booklet.

If you wish the Scheme to proceed, it is important that you vote in favour of the Scheme so that it is
approved.

Further information

You should carefully read this Scheme Booklet in its entirety before making any decision in relation to
the Scheme.

If you have any questions, please contact the McGrath Shareholder Information Line on 1300 730 659
(within Australia) or +61 1300 730 659 (outside Australia), between 8.30am and 5.30pm (Sydney
time), Monday to Friday (excluding public holidays).

If you are in any doubt as to what you should do, please consult your legal, financial, tax or other
professional adviser without delay.

On behalf of the McGrath Board, | would like to take this opportunity to thank you for your continued
support of McGrath.

Yours sincerely,

Peter Lewis
Chair
McGrath Limited
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Key dates

Event

Time and date

First Court Date (Court hearing to approve dispatch of this Scheme
Booklet)

Tuesday, 7 May 2024

Election Deadline (latest time and date for receipt of an Election Form
by the McGrath Share Registry)

7.00pm on Monday, 3 June 2024

Announcement to ASX of indicative Election results

Tuesday, 4 June 2024

Latest time and date for receipt of proxy forms or powers of attorney
by the McGrath Share Registry for the Scheme Meeting

10.00am on Sunday, 9 June 2024

Time and date for determining eligibility to vote at the Scheme
Meeting

7.00pm on Sunday, 9 June 2024

Scheme Meeting

10.00am on Tuesday, 11 June 2024

Permitted Dividend Record Date (if the McGrath Directors decide to
pay a Permitted Dividend)

7.00pm on Wednesday, 12 June 2024

If the Scheme is approved by McGrath Shareholders

Second Court Date (Court hearing to approve the Scheme)

Friday, 14 June 2024

Effective Date
Court order lodged with ASIC and announcement to ASX

Last day of trading in McGrath Shares — McGrath Shares will be
suspended from trading on ASX from close of trading

Monday, 17 June 2024

Permitted Dividend Payment Date (if the McGrath Directors decide to
pay a Permitted Dividend)

Wednesday, 19 June 2024

Scheme Record Date (for determining entitlements to Scheme
Consideration)

Thursday, 20 June 2024

Implementation Date

Provision of Scheme Consideration

Thursday, 27 June 2024

All times and dates in the above timetable are references to the time and date in Sydney, Australia and all such
times and dates are subject to change. Certain times and dates are conditional on the approval of the Scheme by
McGrath Shareholders and by the Court. Any changes will be announced by McGrath to the ASX.
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Key considerations relevant to your vote

1.1

The Scheme has a number of advantages and disadvantages that may affect McGrath
Shareholders in different ways depending on their individual circumstances. Those
advantages and disadvantages are described in this section 1, a summary of which is set out
in section 1.1.

Section 1.2 describes some of the reasons as to why the McGrath Board unanimously
recommend McGrath Shareholders vote in favour of the Scheme in the absence of a
Superior Proposal, subject to the Independent Expert continuing to conclude that the
Scheme is fair and reasonable and in the best interests of McGrath Shareholders. This
section should be read in conjunction with section 1.3, which sets out reasons as to why
McGrath Shareholders may wish to vote against the Scheme.

While the McGrath Directors acknowledge the reasons to vote against the Scheme, they
believe the advantages of the Scheme significantly outweigh the disadvantages.

You should read this Scheme Booklet in full, including the Independent Expert’'s Report,
before deciding how to vote. You should also seek professional advice on your particular
circumstances, as appropriate.

Summary of reasons why you might vote in favour of or against the
Scheme

(a) Why you should vote in favour of the Scheme

v The McGrath Directors 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 fair and reasonable and in the best interests of McGrath
Shareholders;

v" Based on the All-Cash Alternative, the Independent Expert has concluded that the
Scheme is fair and reasonable and in your best interests;

v" The All-Cash Alternative represents a significant premium to McGrath’s closing share
price of $0.47 on 22 March 2024 (being the last day on which McGrath Shares traded
before the Scheme was announced);

v" McGrath Shareholders who elect to receive the All-Cash Alternative will receive certainty
of value and the opportunity to immediately realise their investment for cash, avoiding
the uncertainties and risks associated with McGrath’s business;

v" No Superior Proposal has emerged as at the date of this Scheme Booklet;

v" McGrath’s share price may fall in the near-term if the Scheme is not implemented and in
the absence of a Superior Proposal; and

v Brokerage charges will not apply to the transfer of your McGrath Shares under the
Scheme.
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(b) Why you may consider voting against the Scheme

x  You may disagree with the McGrath Board’s unanimous recommendation and the
Independent Expert’s conclusion and believe that the Scheme is not in your best
interests;

x  You may wish to maintain your direct investment in McGrath as an ASX-listed company;

x  You may believe it is in your best interests to maintain your current investment and risk
profile;

x  You may believe that there is potential for a Superior Proposal to emerge in the
foreseeable future; and

x  The tax consequences of the Scheme may not suit your individual position and
circumstances.

1.2 Why you should vote in favour of the Scheme

(a) The McGrath Directors 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 fair and
reasonable in the best interests of McGrath Shareholders

The McGrath Directors unanimously recommend that McGrath 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 therefore, in the best
interests of McGrath Shareholders.®

Subject to those same qualifications, each McGrath Director intends to vote all their McGrath
Shares in favour of the Scheme. The interests of the McGrath Directors in McGrath Shares
are set out in section 10.1.

The McGrath Directors’ unanimous recommendation of the Scheme is based on the
quantum of the All-Cash Alternative. The McGrath Directors make no recommendation in
relation to the Rollco Scrip Alternative.

The McGrath Directors note that whether the Rollco Scrip Alternative is appropriate will
depend significantly on the characteristics and risk profile of individual McGrath
Shareholders, noting that any investment in unlisted scrip in Rollco would represent a
fundamentally different investment than the current investment in McGrath.

McGrath Shareholders who are considering electing to receive the Rollco Scrip Alternative
should first read this Scheme Booklet carefully, including sections 7 and 8 to ensure they
understand the nature of the Rollco Shares and their associated risks, and seek professional
advice as to whether electing to receive the Rollco Scrip Alternative suits their particular
circumstances.

8 Subject to implementation of the Scheme, Managing Director and Chief Executive Officer of McGrath, Mr John McGrath, may
receive a cash payment of up to $250,000 (see section 10.3(f)). The McGrath Board considers that, despite this arrangement, it
is appropriate for Mr McGrath to make a recommendation on the Scheme, given his role in the operation and management of
the McGrath Group. Mr McGrath also considers that it is appropriate for him to make a recommendation in relation to the
Scheme.
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(b) Based on the All-Cash Alternative, the Independent Expert has concluded
that the Scheme is fair and reasonable and in your best interests

The McGrath Board appointed Lonergan Edwards to prepare the Independent Expert’s
Report, including an opinion as to whether the Scheme is fair and reasonable and in the best
interests of McGrath Shareholders.

The Independent Expert has concluded that the Scheme is fair and reasonable and in the
best interests of McGrath Shareholders, in the absence of a Superior Proposal. The
Independent Expert has assessed the value of McGrath Shares on a 100% controlling
interest basis at $0.55 to $0.63 per McGrath Share. The All-Cash Alternative of $0.60 per
McGrath Share is within this range.

McGrath Shareholders should note that the Independent Expert has assessed the underlying
value of the Rollco Scrip Alternative in the immediate or short term post implementation of
the Scheme at between $0.53 and $0.61 per McGrath Share. The midpoint value of the
Rollco Scrip Alternative is therefore less than the All-Cash Alternative. This assessment of
underlying value assumes the holder of Rollco Shares has 100% control of Rollco and an
unfettered ability to transact in the securities in Rollco. It is important for McGrath
Shareholders to note that the underlying values do not incorporate any minority interest or
lack of marketability or illiquidity discounts and accordingly, do not represent the values that
may be realised if they theoretically sought to dispose of the Rollco Shares in the immediate
or short term post implementation of the Scheme (i.e. theoretical cash equivalent).

After allowing for discounts, the Independent Expert has stated in its opinion, the realisable
value of the Rollco Scrip Alternative immediately post implementation of the Scheme is likely
to be materially less than its valuation of the Rollco Scrip Alternative, and as noted above, at
the midpoint this is less than both:

. the All-Cash Alternative; and
. its valuation of McGrath shares.

Having regard to the above, the Independent Expert has evaluated the Scheme by reference
to the value of the All-Cash Alternative only.

The reasons why the Independent Expert has formed their conclusion that the Scheme is fair
and reasonable and in the best interests of McGrath Shareholders are set out in the
Independent Expert’'s Report, a copy of which is included as Annexure 1 of this Scheme
Booklet. The McGrath Board encourages you to read 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.

(c) The All-Cash Alternative represents a significant premium to McGrath’s
share price

The All-Cash Alternative of $0.60 per McGrath Share under the Scheme represents an
attractive premium of:

. 27.7% to the McGrath'’s closing price of $0.47 on 22 March 20247;
. 17.1% to the 1-month VWAP? of $0.51;

. 25.8% to the 3-month VWAP? of $0.48; and

. 34.2% to the 6-month VWAPS of $0.45.

" Being the last day on which McGrath Shares traded before the Scheme was announced.

8 Volume weighted average price (VWAP) based on cumulative trading volume and value on ASX up to and including 22 March
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All-Cash Alternative = $0.60 per McGrath Share
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McGrath’s share price appears to have generally tracked the All-Cash Alternative since the
Scheme was announced on 25 March 2024. Accordingly, the All-Cash Alternative does not
represent a premium to McGrath’s closing share price of $0.60 on the Last Practicable Date.

(d) McGrath Shareholders who receive the All-Cash Alternative will receive
certainty of value and the opportunity to immediately realise their investment
for cash, avoiding the uncertainties and risks associated with McGrath’s
business

The All-Cash Alternative provides McGrath Shareholders with certainty of value and the
opportunity to realise their investment in full for the Scheme Consideration.

In particular, the All-Cash Alternative, with its significant premium to recent trading prices,
provides certainty against the risks associated with the execution of McGrath’s long term
strategy.

If the Scheme does not proceed, the value which McGrath Shareholders may be able to
realise from their investment in McGrath through share price performance and dividends will
necessarily be uncertain and subject to a number of risks, including those outlined in section
8.

The All-Cash Alternative under the Scheme removes these risks and uncertainties for
McGrath Shareholders and allows McGrath Shareholders to exit their investment in McGrath
at a price that McGrath Directors consider attractive.

McGrath Shareholders who are considering electing to receive the Rollco Scrip Alternative
should first read this Scheme Booklet carefully, including sections 7 and 8 to ensure they
understand the nature of the Rollco Shares and their associated risks, and seek professional
advice as to whether electing to receive the Rollco Scrip Alternative suits their particular
circumstances.

(e) No Superior Proposal has emerged

Since the proposed Scheme was announced up until the date of this Scheme Booklet, no
Superior Proposal has emerged.

The McGrath Board is not aware, as at the date of this Scheme Booklet, of any Superior
Proposal that is likely to emerge.

(f) McGrath’s share price may fall in the near-term if the Scheme is not
implemented and in the absence of a Superior Proposal

If the Scheme does not proceed, and no comparable proposal or Superior Proposal is
received by the McGrath Board, then the McGrath Share price is expected to fall.

Since market close on 22 March 2024 (being the last day on which McGrath Shares traded
before the Scheme was announced), the McGrath Share price has increased by 27.7% up to
a closing price of $0.60 on Last Practicable Date.
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(9) Brokerage charges will not apply to the transfer of your McGrath Shares
under the Scheme

You will not incur any brokerage charges on the transfer of your McGrath Shares to Bidder
under the Scheme.

It is possible that such brokerage charges (and, potentially GST on those charges) would be
incurred if you dispose of your McGrath Shares other than under the Scheme.

1.3 Why you may consider voting against the Scheme

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

Despite the unanimous recommendation of the McGrath Board to vote in favour of the
Scheme and the conclusion of the Independent Expert that the Scheme is fair and
reasonable and in the best interests of McGrath Shareholders, you may believe that the
Scheme is not in your best interests.

(b) You may wish to maintain your direct investment in McGrath as an
independent ASX-listed company

You may wish to maintain your investment in McGrath in order to have an investment in a
publicly listed company with the specific characteristics of McGrath including in terms of
industry, operational profile, size, capital structure, liquidity and potential dividend payments.
Implementation of the Scheme may be considered a disadvantage by those who wish to
maintain their investment profile.

If the Scheme is implemented and you receive the All-Cash Alternative, you will no longer be
a McGrath Shareholder and will forgo any benefits that may result from being a McGrath
Shareholder.

This will mean that you will not participate in the future performance of McGrath or retain any
exposure to McGrath’s business or assets or have the potential to share in the value that
could be generated by McGrath in the future. However, there is no guarantee as to
McGrath’s future performance, as is the case with all investments. You may also consider
that it would be difficult to identify or invest in alternative investments that have a similar
investment profile to that of McGrath or may incur transaction costs in undertaking any new
investment.

By electing to receive the Rollco Scrip Alternative, Eligible McGrath Shareholders can
choose to invest in Rollco, a newly formed unlisted company. This will directly provide
McGrath Shareholders who elect to receive Rollco Scrip Alternative with an ongoing
economic exposure to McGrath if the Scheme is implemented. However, an investment in
Rollco is not the same as an investment in McGrath, and an investment in Rollco will have
different characteristics (including with respect to your rights and the returns and liquidity
profiles) than your current investment in McGrath. In particular, an investment in Rollco will
not involve various protections which shareholders experience when investing in an ASX-
listed company.

See sections 7 and 8 for further information on the Rollco Scrip Alternative and the risks
associated with holding unlisted shares in Rollco.

McGrath Shareholders who are considering electing to receive the Rollco Scrip Alternative
should first read this Scheme Booklet carefully, including sections 7 and 8 to ensure they
understand the nature of the Rollco Shares and their associated risks, and seek professional
advice as to whether electing to receive the Rollco Scrip Alternative suits their particular
circumstances.
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(c) You may believe it is in your best interests to maintain your current
investment and risk profile

You may prefer to keep your McGrath Shares to preserve your investment in a listed
company with the specific characteristics of McGrath.

In particular, you may consider that, despite the risk factors relevant to McGrath’s potential
future operations (including those set out in section 8), McGrath may be able to return
greater value from its assets by remaining a standalone entity or by seeking alternative
corporate transactions in the future.

You may also consider that it would be difficult to identify or invest in alternative investments
that have a similar investment profile to that of McGrath or may incur transaction costs in
undertaking any new investment.

(d) You may believe that there is potential for a Superior Proposal to emerge

You may consider that a Superior Proposal could emerge in the future. The McGrath Board
is, as at the date of this Scheme Booklet, not aware of, and has not received, any Superior
Proposal.

(e) The tax consequences of transferring your McGrath Shares pursuant to the
Scheme may not be attractive to you

The tax consequences of the Scheme will depend on your personal situation. You may
consider that the tax consequences of transferring your McGrath Shares to Bidder pursuant
to the Scheme are not attractive to you.

McGrath Shareholders should read the tax implications of the Scheme outlined in section 9.
However, section 9 is general in nature, and McGrath Shareholders should consult with their
own independent taxation advisers regarding the tax implications of the Scheme.
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2 Frequently asked questions

This section 2 answers some frequently asked questions relating to the Scheme. It is not
intended to address all relevant issues for McGrath Shareholders. This section 2 should be
read together with all other parts of this Scheme Booklet.

Question

Answer

More information

Overview of the Scheme

Why have | received this
Scheme Booklet?

This Scheme Booklet has been sent to you because
you are a McGrath Shareholder and you are being
asked to vote on the Scheme. This Scheme Booklet
is intended to help you to consider and decide on
how to vote on the Scheme at the Scheme Meeting.

Section 4

What is the Scheme?

The Scheme is a scheme of arrangement between
McGrath and the Scheme Shareholders.

A “scheme of arrangement” is a statutory procedure
in the Corporations Act that is commonly used in
transactions in Australia that may result in a change
of ownership or control of a company. In addition to
requiring Court approval, schemes of arrangement
require a shareholder vote in favour of a resolution to
implement the scheme of arrangement by the
Requisite Majorities.

If the Scheme becomes effective, Bidder will acquire
all of the Scheme Shares for the Scheme
Consideration. McGrath will be delisted from the ASX
and become a wholly owned subsidiary of Bidder.

Section 4 and Annexure 2

Who are the Consortium,
Bidder and Rollco?

The Consortium comprises KFA, a wholly-owned
subsidiary of Knight Frank LLP, and BCL, a wholly-
owned subsidiary of Bayley Corporation Limited.

Knight Frank LLP is a global real estate consultancy
and estate agency headquartered in London,
England. In Australia, it offers commercial property
services in the core and alternative sectors, including
office, retail, industrial, hotel and agriculture.

Bayley Corporation Limited is the parent company for
the Bayleys Group, New Zealand’s largest, private
full-service property company. It offers an array of
property-related services and sector-specific
expertise.

Bidder is an Australian proprietary company
incorporated for the purpose of acquiring all of the
McGrath Shares.

Rollco is an unlisted Australian public company
incorporated for the purpose of holding all shares in
Bidder, as well as issuing the Rollco Shares to
McGrath Shareholders who make a valid Election to
receive the Rollco Scrip Alternative.

Section 6

McGrath
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Question

Answer

More information

Recommendations and intentions

What does the McGrath
Board recommend?

The McGrath Board 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 McGrath
Shareholders.®

The McGrath Board’s unanimous recommendation is
based on the quantum of the All-Cash Alternative.
The McGrath Board makes no recommendation in
relation to the Rollco Scrip Alternative.

The reasons for this recommendation and other
relevant considerations are set out in section 1. The
McGrath Board encourages you to seek independent
legal, financial, taxation or other appropriate
professional advice.

Letter from the Chair of the
McGrath Board

What are the intentions of
the McGrath Directors?

Each McGrath Director intends to vote, or procure
the voting of, any McGrath Shares held or controlled
by him or her at the time of the Scheme Meeting in
favour of the Scheme at the Scheme Meeting 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 McGrath Shareholders.

Letter from the Chair of the
McGrath Board and section
1.2(a)

What is the conclusion of
the Independent Expert?

The Independent Expert has concluded that the
Scheme is fair and reasonable and in the best
interests of McGrath Shareholders, in the absence of
a Superior Proposal.

The Independent Expert has assessed the value of
McGrath Shares on a 100% controlling interest basis
at $0.55 to $0.63 per McGrath Share. The All-Cash
Alternative of $0.60 per McGrath Share is within this
range.

The reasons why the Independent Expert has formed
their conclusion are set out in the Independent
Expert's Report, a copy of which is included as
Annexure 1 of this Scheme Booklet. The McGrath
Board encourages you to read the Independent
Expert's Report carefully and in its entirety.

Annexure 1

9 Subject to implementation of the Scheme, Managing Director and Chief Executive Officer of McGrath, Mr John McGrath, may
receive a cash payment of up to $250,000 (see section 10.3(f)). The McGrath Board considers that, despite this arrangement, it
is appropriate for Mr McGrath to make a recommendation on the Scheme, given his role in the operation and management of
the McGrath Group. Mr McGrath also considers that it is appropriate for him to make a recommendation in relation to the

Scheme.
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Question

Answer

More information

What are Bidder’s
intentions if the Scheme
is implemented?

The intentions of Bidder for McGrath if the Scheme
proceeds are set out in section 6.5.

Section 6.5

Overview of the Scheme Consideration

What is the Scheme
Consideration?

If the Scheme is implemented, Scheme
Shareholders will be entitled to receive either:

« the All-Cash Alternative of $0.60 cash per
McGrath Share held by them on the Scheme
Record Date; or

o if they make a valid Election and certain other
conditions are satisfied, the Rollco Scrip
Alternative (see section 4.4 for further details) or
a combination of the All-Cash Alternative and
Rollco Scrip Alternative.

If the Scheme is implemented, Scheme
Shareholders will receive the All-Cash Alternative
unless they make a valid Election to receive the
Rollco Scrip Alternative.

In addition, if the Permitted Dividend is paid,
McGrath Shareholders will receive the amount of the
Permitted Dividend in cash per McGrath Share held
by them on the Permitted Dividend Record Date.

Section 4.2

What is the Rollco Scrip
Alternative?

The Rollco Scrip Alternative is an alternative to
receiving the All-Cash Alternative and will only be
available to you if you make an Election to receive
the Rollco Scrip Alternative.

The Rollco Scrip Alternative comprises unlisted scrip
in Rollco, being one fully paid ordinary share in
Rollco per McGrath Share.

McGrath Shareholders who validly elect to receive
the Rollco Scrip Alternative may be subject to the
Scaleback Arrangements described in section 4.4(b).

Section 4.4

Who is an Ineligible
Foreign Shareholder and
how will they be treated
under the Scheme?

You will be an Ineligible Foreign Shareholder if your
address, as shown in the McGrath Share Register as
at the Scheme Record Date, is a place outside
Australia, unless McGrath and Bidder agree
otherwise.

If you are an Ineligible Foreign Shareholder, you will
receive the All-Cash Alternative for all of your
Scheme Shares.

Sections 4.4(d) and 10.9

McGrath
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Question

Answer

More information

What should | consider
when deciding whether to
make an Election to
receive the Rollco Scrip
Alternative?

You should form your own view as to whether you
wish to make an Election to receive the Rollco Scrip
Alternative based on your individual circumstances,
financial situation, tax position, investment objectives
and risk profile. You should also consult your legal,
financial, tax or other professional adviser before
making such an Election.

It is important to understand that any investment in
unlisted scrip in Rollco would represent a
fundamentally different investment than your current
investment in McGrath as an ASX-listed company.

Electing to receive the Rollco Scrip Alternative
carries additional risks, including:

there will be no public market for the trading of
shares in Rollco (an unlisted public company)
post-implementation of the Scheme, nor is there
expected to be any such market in the future;

there are restrictions on the disposal of shares in
Rollco under the Rollco Shareholders’ Deed that
will restrict any prospective seller of shares in
Rollco from trading in their shares in Rollco;

McGrath Shareholders who receive shares in
Rollco under the Scheme will become parties to
the Rollco Shareholders’ Deed which is intended
to govern the relationship between investors in
Rollco, and will have fewer rights as a
shareholder in Rollco when compared to your
current investment in McGrath;

McGrath Shareholders who receive shares in
Rollco under the Scheme will be subject to risks
inherent in minority shareholdings (as McGrath
Shareholders who receive shares in Rollco under
the Scheme will collectively have no more than a
35% interest in Rollco);

an investment in Rollco will not involve various
protections which McGrath Shareholders
experience when investing in an ASX-listed
company;

after the first anniversary of the implementation of
the Scheme, the Rollco Board will have the
power to require each McGrath Shareholder who
receives shares in Rollco under the Scheme
which had, at the time of the implementation of
the Scheme, an implied aggregate value of
$10,000 or less to dispose of their Rollco Shares.
That is, such McGrath Shareholders who receive
shares in Rollco under the Scheme may be
forced to sell their Rollco Shares in any event
after one year following the implementation of the
Scheme;

there is no guarantee that McGrath Shareholders
who receive shares in Rollco under the Scheme
will want to sell their Rollco Shares at the same
time as a decision is made by the Consortium to

Letter from the Chair of the
McGrath Board and sections
7 and 8

McGrath
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Question

Answer

More information

‘exit’ its investment in the McGrath business.
Despite this, if a decision to exit is made, all
shareholders in Rollco will be forced to sell their
Rollco Shares under the Rollco Shareholders’
Deed; and

e McGrath Shareholders who receive a minority
interest in Rollco under the Scheme will be
unable to exert a controlling influence over the
major decisions, strategic direction and dividend
policy of Rollco and will be fundamentally unable
to access the underlying cash flows of the
McGrath business.

What is the Minimum
Rollco Scrip Alternative
Threshold

The Rollco Scrip Alternative will only be available if
there are scrip elections from Eligible McGrath
Shareholders of more than the Minimum Rollco Scrip
Alternative Threshold, being 22% of McGrath
Shares.

This threshold is expected to be met as Managing
Director and Chief Executive Officer of McGrath, Mr
John McGrath, intends to elect to receive the Rollco
Scrip Alternative for all his McGrath Shares, being, in
aggregate, approximately 23.3% of the McGrath
Shares on issue. Mr McGrath made this decision
after the Consortium indicated in putting forward its
proposal that it was important to them that Mr
McGrath continue his involvement in McGrath.

Letter from the Chair of the
McGrath Board and section
71

What is the Maximum
Rolico Scrip Alternative

If scrip elections are received in respect of more than
the Maximum Rollco Scrip Alternative Threshold,

Letter from the Chair of the
McGrath Board and section

Threshold and Scaleback being 35% of Rollco Shares, then the Scaleback 71
Arrangements Arrangements will apply such that the total number of

Rollco Shares issued to McGrath Shareholders on

implementation of the Scheme will be no greater

than 35%.
Do | need to elect to No. If the Scheme is implemented, McGrath Section 4.2

receive the All-Cash
Alternative

Shareholders will automatically receive the All-Cash
Alternative unless they make a valid Election to
receive the Rollco Scrip Alternative.

McGrath
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Question

Answer

More information

When and how will |
receive my Scheme
Consideration?

If the Scheme becomes effective:

e Scheme Shareholders will be sent or issued (as
applicable) the Scheme Consideration on the
Implementation Date (currently expected to be
Thursday, 27 June 2024); and

o if the McGrath Directors decide to pay the
Permitted Dividend, McGrath Shareholders on
the McGrath Share Register as at the Permitted
Dividend Record Date will be paid the Permitted
Dividend on the Permitted Dividend Payment
Date (currently expected to be Wednesday, 19
June 2024).

Scheme Shareholders receiving the All-Cash
Alternative who have validly registered their bank
account details with the McGrath Share Registry
before the Scheme Record Date may have their
Scheme Consideration sent directly to their bank
account. Otherwise, Scheme Shareholders will have
their All-Cash Alternative sent by cheque to their
address shown on the McGrath Share Register.

Scheme Shareholders receiving the Rollco Scrip
Alternative will receive notification of their holding of
the unlisted scrip in Rollco shortly after the
Implementation Date.

Section 4.5

Will | have to pay
brokerage?

You will not have to pay brokerage on the transfer of
your McGrath Shares to Bidder under the Scheme.

Section 1.2(g)

What are the taxation
implications of the
Scheme?

The taxation implications of the Scheme will depend
on your particular circumstances.

Section 9 provides a general description of the
Australian taxation consequences for Scheme
Shareholders.

You should seek independent professional taxation
advice with respect to your particular circumstances.

McGrath will apply to the ATO requesting a class
ruling to confirm the key taxation implications of the
Scheme and any Permitted Dividend.

The class ruling has not been finalised as at the date
of this Scheme Booklet. McGrath expects that the
ATO will provide a draft of the class ruling or other
indicative confirmation in a form acceptable to
McGrath prior to the Scheme Meeting. McGrath will
make an announcement to the ASX if it receives a
draft of the class ruling before the Scheme Meeting.

When the final class ruling is published by the ATO,
it will be available on the ATO’s website at

www.ato.gov.au.

Section 9

McGrath
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Question

Answer

More information

Permitted Dividend

What is the Permitted
Dividend?

The McGrath Board currently intends to pay a fully
franked Permitted Dividend prior to the
Implementation Date. Any Permitted Dividend will
only be paid to the holders of McGrath Shares as at
the Permitted Dividend Record Date. Any Permitted
Dividend paid will not reduce the Scheme
Consideration.

The final decision on whether or not to pay a
Permitted Dividend and the cash amount of that
Permitted Dividend will be determined by the
McGrath Directors subject to a number of factors as
set out in section 4.3. The final decision will be
communicated to McGrath Shareholders by way of
an ASX announcement before the Scheme Meeting.

Letter from the Chair of the
McGrath Board and section
4.3

Will any Permitted
Dividend be franked?

The McGrath Directors currently intend that, if any
Permitted Dividend is to be paid, it will be fully
franked.

Sections 4.3 and 9

Conditions to the Scheme

Are there any conditions Yes. The conditions to the Scheme are summarised Section 4.6
to the Scheme? in section 4.6. As at the date of this Scheme Booklet,
the McGrath Board is not aware of any reason why
any condition to the Scheme will not be satisfied.
What is required for the The Scheme will become effective if: N/A
S;th?vz,t,o become o the Scheme is approved by the Requisite
) Majorities of McGrath Shareholders at the
Scheme Meeting to be held on 11 June 2024;
o the Court approves the Scheme at the Second
Court Hearing; and
o all of the other conditions precedent to the
Scheme are satisfied or waived (as applicable).
When and where will the The Scheme Meeting will be held at 10.00am Annexure 7
Scheme Meeting be held? (Sydney time) at Level 2, 19 Harris Street, Pyrmont
NSW 2009 on Tuesday, 11 June 2024.
What will McGrath At the Scheme Meeting, McGrath Shareholders will Annexure 7

Shareholders be asked to
vote on at the Scheme
Meeting?

be asked to vote on whether to approve the Scheme.

McGrath

Page | 22




Question

Answer

More information

What is the McGrath
Shareholder approval
threshold for the
Scheme?

In order to become effective, the Scheme must be
approved by the Requisite Majorities, being:

e unless the Court orders otherwise, a majority in
number (more than 50%) of McGrath
Shareholders present and voting at the Scheme
Meeting (either in person or by proxy, attorney or,
in the case of corporate McGrath Shareholders,
body corporate representative); and

o atleast 75% of the total number of votes cast on
the Scheme Resolution at the Scheme Meeting
by McGrath Shareholders present and voting
(either in person or by proxy, attorney or, in the
case of corporate McGrath Shareholders, body
corporate representative).

Even if the Scheme is approved by the Requisite
Majorities of McGrath Shareholders at the Scheme
Meeting, the Scheme is still subject to the approval
of the Court.

Section 4.8

Am | entitled to vote at the
Scheme Meeting?

If you are registered as a McGrath Shareholder on
the McGrath Share Register as at Scheme Record
Date (currently expected to be 7.00pm (Sydney time)
on Thursday, 20 June 2024), you will be entitled to
attend and vote at the Scheme Meeting.

Annexure 7

How can | vote if | can’t
attend the Scheme
Meeting?

If you would like to vote but cannot attend the
Scheme Meeting in person, you can vote by
appointing a proxy (including by lodging your proxy
form online at htips://investorcentre.linkgroup.com)
or attorney to attend and vote on your behalf. You
may also vote by corporate representative if that
option is applicable to you.

Annexure 7

When will the results of
the Scheme Meeting be
known?

The results of the Scheme Meeting are expected to
be available shortly after the conclusion of the
Scheme Meeting and will be announced to the ASX
(www.asx.com.au) once available.

N/A

What happens to my
McGrath Shares if | do not
vote, or if | vote against
the Scheme, and the
Scheme becomes
effective and is
implemented?

If you do not vote, or vote against the Scheme, and
the Scheme becomes effective and is implemented,
any Scheme Shares held by you on the Scheme
Record Date (currently expected to be 7.00pm
(Sydney time) on Thursday, 20 June 2024) will be
transferred to Bidder and you will receive the
Scheme Consideration, despite not having voted or
having voted against the Scheme.

Section 4.8(a)

McGrath
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Question

Answer

More information

What will happen if the
Scheme is not
implemented

If the Scheme is not implemented:

e McGrath will remain an ASX-listed company and
you will remain a McGrath Shareholder;

¢ McGrath Shareholders will not receive the
Scheme Consideration;

o a break fee of $955,065 may be payable by
McGrath to Bidder under certain circumstances;
and

o the price of a McGrath Share will continue to be
subject to market volatility and may fall in the
absence of a Superior Proposal.

Section 4.7

Other questions

What happens if a
Competing Proposal is
received?

If a Competing Proposal is received, the McGrath
Board will carefully consider it.

McGrath must notify Bidder of that Competing
Proposal in accordance with the Scheme
Implementation Deed.

McGrath Shareholders should note that McGrath has
agreed to certain exclusivity provisions in favour of
Bidder under the Scheme Implementation Deed.
However, these are subject to customary fiduciary
exceptions which permit consideration of Competing
Proposals.

Sections 10.4(b)

Can | sell my McGrath
Shares now?

You can sell your McGrath Shares on market at any
time before the close of trading on the ASX on the
Effective Date at the then prevailing market price
(which may vary from the Scheme Consideration).

McGrath intends to apply to the ASX for McGrath
Shares to be suspended from trading on the ASX
from close of trading on the Effective Date. You will
not be able to sell your McGrath Shares on market
after this date.

If you sell your McGrath Shares on market, you may
pay brokerage on the sale, you will not receive the
Scheme Consideration and there may be different
tax consequences compared to those that would
arise if you retain those shares until the Scheme is
implemented.

N/A

McGrath
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Question

Answer

More information

What if | have further
questions about the
Scheme?

For further information, please contact the McGrath
Shareholder Information Line on 1300 730 659
(within Australia) or +61 1300 730 659 (outside
Australia), between 8.30am and 5.30pm (Sydney
time), Monday to Friday (excluding public holidays).

If you are in doubt about anything in this Scheme
Booklet, please contact your financial, legal, taxation
or other professional adviser immediately.

N/A

McGrath
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3 What should you do?

3.1 Step 1: Read this Scheme Booklet

You should carefully read this Scheme Booklet in its entirety before deciding whether to vote
in favour of the Scheme.

If you have any questions, please contact the McGrath Shareholder Information Line on
1300 730 659 (within Australia) or +61 1300 730 659 (outside Australia), between 8.30am
and 5.30pm (Sydney time), Monday to Friday (excluding public holidays).

If you are in any doubt as to what you should do, please consult your legal, financial, tax or
other professional adviser without delay.

3.2 Step 2: Vote on the Scheme
(a) Your vote is important

For the Scheme to proceed, it is necessary that sufficient McGrath Shareholders vote in
favour of the Scheme.

(b) Who is entitled to vote?

If you are registered on the McGrath Share Register at 7.00pm (Sydney time) on Sunday, 9
June 2024, you will be entitled to vote on the Scheme.

(c) How to vote?
You may vote:
. in person, by attending the Scheme Meeting;

. by proxy, by lodging a proxy form online at https://investorcentre.linkgroup.com or
by completing, signing and lodging a proxy form for the Scheme Meeting in
accordance with the instructions set out on the form. To be valid, your proxy form
must be received by the McGrath Share Registry by 10.00am (Sydney time) on
Sunday, 9 June 2024;

. by attorney, by appointing an attorney to attend and vote at the Scheme Meeting
on your behalf and providing a duly executed power of attorney to the McGrath
Share Registry by 10.00am (Sydney time) on Sunday, 9 June 2024; or

. by corporate representative, in the case of a body corporate which is a McGrath
Shareholder, by appointing a corporate representative to attend and vote at the
Scheme Meeting on behalf of that McGrath Shareholder and providing a duly
executed certificate of appointment (in accordance with sections 250D of the
Corporations Act) prior to the Scheme Meeting.

Further details on how to vote are contained in Annexure 7.

3.3 Step 3: Consider whether to make an Election

If you are a Scheme Shareholder (other than an Ineligible Foreign Shareholder), you can
make an Election to receive either the All-Cash Alternative or Rollco Scrip Alternative, or a
combination of both.

If you do not make a valid Election and the Scheme is implemented, you will receive the All-
Cash Alternative by default.

For further information on how to make a valid Election, see section 4.4(d).
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4.2

4.3

Background to the Scheme

On 24 March 2024, McGrath, Bidder, KFA and Bayleys entered into a Scheme
Implementation Deed, under which the parties have agreed to implement the Scheme
between McGrath and McGrath Shareholders. A full copy of the Scheme Implementation
Deed was attached to McGrath’s announcement to the ASX relating to the Scheme on 25
March 2024. A full copy of the Scheme Implementation Deed can be obtained from the ASX
website (www.asx.com.au).

Overview of the Scheme Consideration
If the Scheme is implemented, Scheme Shareholders will be entitled to receive either:

. the All-Cash Alternative of $0.60 cash per McGrath Share held by them on the
Scheme Record Date; or

. if they make a valid Election and certain other conditions are satisfied, the Rollco
Scrip Alternative (see section 4.4 for further details) or a combination of both the
All-Cash Alternative and Rollco Scrip Alternative.

If the Scheme is implemented, Scheme Shareholders will receive the All-Cash Alternative
unless they make a valid Election to receive the Rollco Scrip Alternative.

In addition, if the Permitted Dividend is paid, McGrath Shareholders will receive the amount
of the Permitted Dividend in cash per McGrath Share held by them on the Permitted
Dividend Record Date.

Permitted Dividend
(a) Introduction

The McGrath Board currently intends to pay a fully franked Permitted Dividend prior to the
Implementation Date subject to certain conditions described in this section 4.3, including
McGrath having Net Cash Reserves not below $23 million after deducting the aggregate
amount of the Permitted Dividend and adjusting for transaction costs.

The final decision on whether or not to pay a Permitted Dividend and the cash amount of that
Permitted Dividend will be determined by the McGrath Directors having regard to a number
of factors, including whether McGrath has received a draft class ruling from the ATO or other
indicative confirmation from the ATO in a form acceptable to McGrath, the level of
transaction costs incurred (or expected to be incurred) by McGrath as at the Determination
Date (currently expected to be 31 May 2024), the availability of franking credits and the
requirements of the Corporations Act.

Any Permitted Dividend will not be conditional on any aspect of the Scheme. In other words,
if the Scheme does not become effective, any Permitted Dividend may still be payable
subject to the determination of the McGrath Directors.

If a Permitted Dividend is paid, this will be in addition to the Scheme Consideration and you
may be entitled to the franking credits (if any) attached to any Permitted Dividend.

To assess any benefit to them of franking credits (if any) attached to any Permitted Dividend,
McGrath Shareholders should seek independent professional taxation advice. Refer to
section 9 for further details, including a general guide to the Australian taxation implications
of the Scheme.
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(b)

Requirements

McGrath may (in its absolute discretion) declare and pay a Permitted Dividend to McGrath
Shareholders, provided that:

McGrath

the Permitted Dividend must be paid in cash;

the Net Cash Reserves of McGrath at 11.59pm on the Determination Date
(currently expected to be 31 May 2024) must not be below $23 million after
deducting the aggregate amount of the Permitted Dividend;

the Net Cash Reserves will be:

- assessed based on the McGrath Group’s cash and cash equivalents,
comprising cash at bank and short term deposits with an original maturity of
nine months or less;

- increased by the amount of transaction costs (including GST) which have been
paid by McGrath as at the Determination Date;

- increased by any amount by which McGrath’s estimated transaction costs
(excluding GST) as at the Determination Date are less than $4 million; and

- decreased by any amount by which McGrath’s estimated transaction costs
(excluding GST) as at the Determination Date are more than $4 million;

if the timetable for the Transaction is delayed and the End Date is extended (as
described in section 10.4(g)):

- the Determination Date will change from 31 May 2024 to 30 June 2024 unless
the Scheme Meeting occurs by 11 July 2024;

- tothe extent the delay is caused by an unreasonable delay by the Consortium
or Bidder Group, the cash amount of the Permitted Dividend will be increased
by the amount of the incremental costs incurred by McGrath as a consequence
of the delay; and

- tothe extent the delay is caused by an unreasonable delay by McGrath, the
cash amount of the Permitted Dividend will be reduced by the amount of the
incremental costs incurred by Bidder as a consequence of the delay;

the Permitted Dividend may be fully franked, provided that its payment would not
cause:

- the franking account of McGrath to fall into deficit upon payment of the
Permitted Dividend;

- McGrath to incur any franking credit tax;

- McGrath to incur or otherwise become liable for any fine or penalty in
connection with any franking deficit;

- McGrath to break the benchmark rule (as defined in section 203-25 of the Tax
Act); or

- the share capital account of McGrath to be debited or tainted;

the record date for the Permitted Dividend must be at least two days before the
Scheme Record Date;

the payment date for the Permitted Dividend will be determined by McGrath (in its
absolute discretion), provided that the payment date occurs prior to the
Implementation Date; and

the payment of the Permitted Dividend complies with the Corporations Act (see
section 4.3(c) below).
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(c) Corporations Act requirements

Under section 254T of the Corporations Act, dividends may only be paid by a company if:

. the company’s assets exceed its liabilities immediately before the dividend is
declared and the excess is sufficient for the payment of the dividend;

. the payment of the dividend is fair and reasonable to the company’s shareholders
as a whole; and

. the payment of the dividend does not materially prejudice the company’s ability to
pay its creditors.

In addition, section 260A of the Corporations Act enables a company to financially assist a
person to acquire shares in the company or a holding company only if certain conditions are
satisfied. Financial assistance of this kind would be permitted if the giving of assistance does
not materially prejudice:

. the interests of the company;
. the interests of its shareholders; or
. the company’s ability to pay its creditors.

The Corporations Act specifically contemplates that financial assistance (of the kind that is
regulated under section 260A of the Corporations Act) may take the form of paying a
dividend which may be given before the acquisition of shares. McGrath only intends to pay a
Permitted Dividend if they can do so in compliance with section 260A.

The McGrath Directors will determine (in their absolute discretion) whether or not to pay a
Permitted Dividend after assessing the Net Cash Reserves of McGrath as at the
Determination Date (see section 4.3(b) above for further details), the financial position of the
McGrath Group more generally and the expected impact on creditors. However, based on
the information currently available, the McGrath Directors expect to be in a position to
determine that paying a Permitted Dividend is in the best interests of McGrath and does not
materially prejudice the interests of McGrath or McGrath Shareholders and does not
materially prejudice McGrath’s ability to pay its creditors.

(d) Announcement regarding any Permitted Dividend

The final decision of the McGrath Directors regarding the payment of any Permitted Dividend
(and quantum) will be communicated to McGrath Shareholders by way of an ASX
announcement before the Scheme Meeting.

(e) Impact of any Permitted Dividend

The Scheme Consideration will not be impacted by the amount of any Permitted Dividend.

4.4 Rollco Scrip Alternative
(a) Overview of the Rollco Scrip Alternative

Instead of receiving the All-Cash Alternative under the Scheme, Scheme Shareholders
(other than Ineligible Foreign Shareholders) may make an Election (subject to certain
limitations) to receive the Rollco Scrip Alternative in respect of some or all of their Scheme
Shares.

The Rollco Scrip Alternative comprises unlisted scrip in Rollco, as described in sections 6
and 7.
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(b) Scaleback Arrangements

The Scheme is conditional on there being scrip elections from Eligible McGrath
Shareholders of more than 22% of Scheme Shares. This threshold is expected to be met as
Managing Director and Chief Executive Officer of McGrath, Mr John McGrath, intends to
elect to receive the Rollco Scrip Alternative for all his McGrath Shares, being, in aggregate,
approximately 23.3% of the McGrath Shares on issue. Mr McGrath made this decision after
the Consortium indicated in putting forward its proposal that it was important to them that Mr
McGrath continue his involvement in McGrath. There will be a scaleback if the aggregate
amount of Elections to receive the Rollco Scrip Alternative would otherwise result in Scheme
Shareholders owning more than 35% of Rollco on implementation of the Scheme.

Where the calculation of the number of McGrath Shares that are subject to the Scaleback
Arrangements would result in a Scheme Shareholder becoming entitled to receive the Rollco
Scrip Alternative in relation to a fraction of a share, then the fractional entitlement will be
rounded to the nearest whole number, with any such fractional entitiement of less than 0.5
being rounded down to the nearest whole number, and any such fractional entitlement of 0.5
or more being rounded up to the nearest whole number.

McGrath intends to announce to the ASX (www.asx.com.au) the amount of Elections to
receive the Rollco Scrip Alternative made by Scheme Shareholders on Tuesday, 4 June
2024.

(c) Notional value and value considerations for the Rollco Scrip Alternative

The Independent Expert has assessed the underlying value of the Rollco Scrip Alternative in
the immediate or short term post implementation of the Scheme at between $0.53 and $0.61
per McGrath Share. The midpoint value of the Rollco Scrip Alternative is therefore less than
the All-Cash Alternative. This assessment of underlying value assumes the holder of Rollco
Shares has 100% control of Rollco and an unfettered ability to transact in securities in
Rollco. It is important for McGrath Shareholders to note that the underlying values do not
incorporate any minority interest or lack of marketability or illiquidity discounts and
accordingly, do not represent the values that may be realised if they theoretically sought to
dispose of the Rollco Shares in the immediate or short term post implementation of the
Scheme (i.e. theoretical cash equivalent).

After allowing for discounts, the Independent Expert has stated in its opinion, the realisable
value of the Rollco Scrip Alternative immediately post implementation of the Scheme is likely
to be materially less than its valuation of the Rollco Scrip Alternative, and as noted above, at
the midpoint this is less than both:

. the All-Cash Alternative; and
. its valuation of McGrath Shares.

McGrath Shareholders should also consider the factors identified by the Independent Expert
before making any Election for the Rollco Scrip Alternative. Please refer to Annexure 1 for a
copy of the Independent Expert’'s Report.

Further information in relation to the Rollco Shares is set out in section 7 and information
relating to the risks associated with the Rollco Shares is set out in section 8.4.

The McGrath Board makes no recommendation to McGrath Shareholders in relation to the
Rollco Scrip Alternative, due to the speculative nature of the Rollco Shares and the fact that
whether the Rollco Shares are appropriate will depend significantly on the characteristics
and risk profile of the individual McGrath Shareholder.

For information regarding how to make an Election to receive the Rollco Scrip Alternative,
see section 4.4(d).

It is important to note that if a McGrath Shareholder sells their McGrath Shares before the
Scheme Record Date, they will not receive the Scheme Consideration.
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4.5

(d) How to make an Election

If you are a Scheme Shareholder (other than an Ineligible Foreign Shareholder), you may
make an Election to receive either the All-Cash Alternative or the Rollco Scrip Alternative, or
a combination of both, by either submitting an Election online at
https://events.miragle.com/mea-scheme or completing an Election Form in accordance with
the instructions set out in the form and returning it to the McGrath Share Registry by no later
than the Election Deadline (being 7.00pm (Sydney time) on Monday, 3 June 2024). If you
are not a Scheme Shareholder or you are an Ineligible Foreign Shareholder, you are not
eligible to make an Election or to the receive the Rollco Scrip Alternative. If you are an
Ineligible Foreign Shareholder, you will receive the All-Cash Alternative if the Scheme is
implemented.

Provision of Scheme Consideration
(a) All-Cash Alternative

All cash to be paid under the All-Cash Alternative (whether combined with the Rollco Scrip
Alternative or not) will be paid to Scheme Shareholders on the Implementation Date
(currently expected to be Thursday, 27 June 2024).

Scheme Shareholders who have validly registered their bank account details with the
McGrath Share Registry before the Scheme Record Date may have their cash under the All-
Cash Alternative sent directly to their bank account. Otherwise, Scheme Shareholders will
have their cash under the All-Cash Alternative sent by cheque to their address shown on the
McGrath Share Register.

It is important to note that you will only receive cash under the All-Cash Alternative if you are
a Scheme Shareholder and:

. you make or are deemed to have made a valid Election to receive the All-Cash
Alternative in respect of all (or some) of your Scheme Shares, including Ineligible
Foreign Shareholders;

. you do not make an Election to receive the Rollco Scrip Alternative in respect of all
of your Scheme Shares; or

. you do not make a vali