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First appellant

Second appellant
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Supreme Court of New South Wales, Court of Appeal
Sydney
2025/433802 - 002

Cosette Pharmaceuticals, Inc.
Cosette Australia Bidco Pty Ltd ACN 685 921 126

Mayne Pharma Group Limited ACN 115 832 963

PROCEEDINGS IN THE COURT BELOW

Title below

Court below

Case number below
Dates of hearing
Material date

Decision of
FILING DETAILS
Filed for

Filed in relation to

Legal representative

Legal representative reference
Contact name and telephone

Contact email

DETAILS OF CONTENTION

In thé métter of Mayne Pharma Group Limited
Supreme Court of New South Wales

2025/00214319

22 — 26, 30 September 2025, 1, 7 — 10 October 2025
16 October 2025

Justice Black

Mayne Pharma Group Limited ACN 115 832 963,
respondent

Whole decision below

Alexandra Madeleine Whitby, Gilbert + Tobin
1065531

Alexandra Whitby (02) 9263 4114

awhitby@gtlaw.com.au

The respondent (the plaintiff and cross-defendant below) contends that the decision of the

court below should be affirmed on grounds other than those relied on by the court below, but

does not seek a discharge or variation of any part of the orders of the court below.

GROUNDS

The following grounds adopt the defined terms in the decision of the court below (J).

1 Given that “a change between a forecast and an actual position” is not a material

adverse change in EBITDA contemplated by the SID (as the primary judge correctly



found at J[274]), neither is a “decline” in demand for the respondent’s products by

contrast with a previous “trend” or “poor” actual sales and earnings (cf J[283]-[284]).

2 On the proper construction of the MMAC definition in the SID, FY25 was not a 12-
month period “over” which the so-called “Q3 FY25 Sales Performance Matters”
could have, have had or be reasonably expected to have the requisite “effect” (cf
J[286]).

3 The first appellant affirmed the SID by making a deed poll in favour of the
respondent’s shareholders and providing it to the respondent (cf J[483]-[489]).

4 The first appellant’s claim for statutory relief ought to have been refused because it
had affirmed the SID.
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Alexandra Madeleine Whitby
59317
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Alexandra Whitby
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International Towers Sydney
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Supreme Court of New South Wales, Court of Appeal
Sydney
2025 /433802 - 002

Cosette Pharmaceuticals, Inc.
Cosette Australia Bidco Pty Ltd ACN 685 921 126

Mayne Pharma Group Limited ACN 115 832 963
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Certification

|, Alexandra Madeleine Whitby, solicitor for the respondent, certify pursuant to paragraphs 27

In the matter of Mayne Pharma Group Limited
Supreme Court of New South Wales
2025/00214319

Mayne Pharma Group Limited ACN 115 832 963,
respondent

Alexandra Madeleine Whitby, Gilbert + Tobin
1065531
Alexandra Whitby (02) 9263 4114

awhitby@gtlaw.com.au

and 28 of Practice Note SC CA 01 — Court of Appeal that the respondent’s notice of

contention filed 11 February 2026 is suitable for publication.
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Solicitor for the Responfients
20 May 2026
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