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604 page 1 15 July 2001

Form 604

Corporations Act 2001
Sectlon 6718

Notice of change of interests of substantial holder

8G FLEET GROUP_UMITED_ e

To Company Name/Scheme
ACN/ARSN 167 554 574

1. Dotails of substantial holder (1)

Name BLUEFIN INVESTMENTS LIMITED AND SUPER GROUP LIMITED __
ACN/ARSN (if applicable) NA

There was a change inthe interests of the

substantial holder an I - )

The previous notice-was given to the company on 26 ) 0B J 2017

The previous notice was dated 28 | 08 / 217

2. Previous and prasent voling power

The total number of votes atfached 1o all the voting shares in the company or voling interests in the scheme that the substantial holder or an assoclate {2) had 2 relevant inferast
(3} in when last requited, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities {4) Previous notice Present fictice
_ Person's voles Yoting power (5} Person's voles Voting power (5)
Fully Paid Ordinary Shares | 136,699,218 53.98% 142,248,219 55.27%

3. Changes in rélevant interests

Parliculars of each change in, or change in-the nature of, a relevant interast of the substantial holder or an associale in voling securities of the company or-scHeme, since the
substantial holder was las! required fo give a substantiat holding notice to the company or scheme are as follows:

Dale of Parson whose relevant Nature of Consigaralion Class and 1 Person's voles
change interest changed change (6} givenin relstion number of 1 affecied
o to change (7) secuiities affected
31 August Bluefin Invesiments On-market acquisition See Annexure A See Annexure A | See Annexure A
2097 Limited and Super Group
' Limited S
1 Bluefin Invesiments Dilution in voling power NiA See Annexure A | See Annexure A
September | Limited and SuperGroup | due (0 aninciense in the '
A7 Limlted lesued capital of $G Fleet
Group Limited
10 Blugfin Investmetits Entry into a relevant See Annexure A See Annexure A | See Annexure A
November | Limfted and Super Group | agresment i acquire :
2017 Limited 5,500,000 fully pald
ordinary shares (5.608(8)
of the Corporations Act)
A copy of the relgvant
agreement is attached as
Annexure B
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604 peage 2 15 July 2001
4. Present ralévand interests

Pariiculars of each refevant interest of the substantial holder in voting securities affer the change are as follows;

Holder of Registered Parson entifled Nature of Class and L Person's vobes
relevant holder of ‘{o-be registered relevant number of
interést secuilties -as-holder{8) inferest {6) securities _
Bluefin Biuefin Invastments Bluefin investments Regigterad Holder 142,249,219 142,240,109
Invesiments | Limited Limited (s.608(1)of the Fully Fald
Limited Cérporations Act) Ordinary Shares
Super Group | Biuefin Investments Bluefin Investments Controls Bluefin 142,249,219 142,249,219
Limited Limited Limited Ivestients Limited Fully Paid

{ (5.608(3) of the Ordinary Shares

1 Corporations Act)

5. Changes in association

The parsons who have become associates (2) of, ceased to be assoclates of, or have changed the nature of their association (§) with, ihe substantial holder :in-telation to voting
interests in the company or scheme are as follows:

Nare and ACNIARSN (applicable) | Nature of association
1 NA
6. Addresses
The addresses of persons named in this form are as follows;
Name Address
Bluefininvestments Limited 3 Floor Barkley Whar!, Le Caudan Waterfront, Port Louis, Mauritius
Super Grbup Limited Y Irn.;.)asa' Road, Chislehurston, San&kon. South Africa 2196
Signature
pitrare %>, [0 ACS ooty NiegcTor
sign here dae f3 {41 RO¢ 7-
. , BIRECTIONS
{1) If there-are a number of substantial holders with similar or retated felévant intarests (g a corporation and its related corporations, or the manager and frustee of

an equify trust), the names could be Included in an annexure o the ferm. If the refevant interests of a group of persons dre essentiaily sirniar, they may be
referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly sat out In

paragraph 6 ofthe form,
(2 Ses the delinition of “assoclate® in-section 9 of the Cotporations Act 2001,
(3 See the definition of "relevant interest” in sections 608 and 6718(7) of the Corporations Act 2004,
{4) Tha voling shares of a company constitute one class unless divided into separate classes,
[13]] The person’s votes divided by the lofal votes in-the body corporate or scheme multiplied by 100,
{6) Include details of:
{a) any televant agreement or other circumstances because of which the change In relevant interest oceurred. If subsection 6798{4} applies, a copy of

any document selting outthe terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any contract, scheme
or arrangement, must accompany this form, fogether with a written statement centifying this contract, scheme or amangement; and

) any quadfication of the power of a person o exercise, controt the exercise of, or Influénce the exercise of, the voting powers or disposal of the
securities o which the relevant interast reiates {indicating clearly the particular seturilies to which the qualification applies).

See the definition of ‘relevant agreement” in section 9 of the Corporalions Act 2001.

{7 Detalls of the. consideration must include any and all benefits, money énd other, thiat any parson from whom a relevant interest iwés acquired has, or may,-become
enfitled to receive in refation to that acquisition. Detalls must be incfuded even if the benefitis conditional on the happening or net of a confingency. Details must
be included of any benefit paid on behalf of the substantial holder or its associate in refation to the acquisitions, even if they are not pald direclly to.the person from
whom the relevanl interest was acquired.

8 i the substantial holder is unable to determing the identity of the person (eg If the refevant interest arises because of an option) wiite "inknown".

9 Glve detalls, if appropriate, of the present assoclation and any change in thal association since the last substantial hotding notice.




From:

To:01300135638 14/11/ 2017 09:26 #107 P.O004/029

604 | Annexure A

Annexuré A

SG Fleet Group Limited ACN 167 554 574
This is Annexure A of 1 page/s referred fo in Form 604 Notice of change of inferests of substantial holder

Signature

prind name <. ’ <O Q‘A-Q‘S capacity A { Q E Q70 (& ‘.

e (S yti 207

sign here

Changes in relevant interests

Date of change . Conslderation gws&:; relation to change CIass{?:l:‘tzl ;:ﬂl;e{r)gi::;::gg::e a:ifac{ed ‘ Person's voles affectad
31 August 2017 ‘ $203,185 50,060 50,000
: — - , . . i
71 September 217 [ (Dilution in voting power due to an increase In 136,749,219 136,749,219
the issued capital of SG Fleet Group Limited)
10 November 2047 $24,120,000 5,500,000 5,59'0':.000

Error! Unknown document property name.
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Annexure B

SG Fleet Group Limited ACN 167 554 574
This Is Annexure B of 24 page/s referred to in Form 604 Notice of change of interests of substantial holder

Signature

pintneme == .t{C)u AcS capacy h(RE cTolk. _

da!ei.zi 171 RO 177

sign here

Relevant Agreement

Errorl Unknown document property name.
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Share Sale and Purchase Agreement

Details

Parties

Sellers Name The parties listed in Schedule 1
Address As set out in Schedule 1

Buyer Name Bluefin Investments Limited
Address 3 Floor, Barkley Wharf, Le Caudan

Waterfront, Port Louis, Mauritius

Email ]
Attention [ ]

Company SG Fleet Group Limited ABN 40 167 554 574

Shares The issued shares in the capital of the Company agreed to be sold

under this document, and as set out in Schedule 1

Purchase Price The amount payable by the Buyer to each of the Sellers for their
Shares, and as set out in Schedule 1

Governing law New South Wales (see clause 13.1)
and jurisdiction

Recitals A The Seliers are the registered holders and beneficial
owners of the Shares.

B The Sellers have agreed to sell, and the Buyer has agreed
to buy, the Shares on the terms of this document.

@ King & Wood Mallesons Share Sale and Purchase Agreement 1
34514923 5
Doc 1D 449157663/v1
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Share Sale and Purchase Agreement

General terms

1 Definitions and interpretation

1.1 Definitions

Unless the contrary intention appears these meanings, together with the
meanings in the Details, apply:

Business Day means a day on which banks are open for general banking
business in New South Wales (not being a Saturday, Sunday or public holiday in
that place).

Buyer Parent Entity means Super Group Limited (Registration Number
1943/016107/08).

Completien means completion of the sale and purchase of the Shares in
accordance with clause 4 and Complete has a corresponding meaning.

Compiletion Date means 5 Business Days after the satisfaction of the Condition
Precedent or any other date agreed by the Sellers and the Buyer.

Computershare means Computershare Investor Services Pty Limited ABN 48
078 279 277, Level 4, Carrington Street, Sydney, New South Wales 2000.

Condition Precedent means the condition precedent set out in clause 3.

Conditions Date means 8 December 2017 or such other date as agreed
between the Sellers and the Buyer.

Corporations Act means the Corporations Act 2001 {Cth).

Costs means costs, charges and expenses, including those incurred in
connection with advisers and any legal costs on a full indemnity basis.

Encumbrance means:
(a) any security for the payment of money or performance of obligations,
including a mortgage, charge, lien, pledge, trust, power or title retention

or flawed deposit arrangement;

{b) any “security interest” as defined in sections 12(1) or (2} of the Personal
Property Security Act 2009 (Cth);

(c) any holding lock (as that term is defined in the Settlement Operating
Rules issued by ASX Settlement Pty Limited ABN 49 008 504 532); and

(d) any similar restriction on the transfer of securities, and any agreement to
create any of them or allow them to exist.

Respective Proportion means the proportion which the number of each Seller's
Shares bear to the total number of the Shares.

® King & Wood Mallesons
34614923 5

Shate Sale and Purchase Agreement 2
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Share Transfer Form means a share transfer form to be completed by each
Seller in respect of its Shares, in the form set out in Annexure A.

Warranties means the warranties and representations set out in Schedule 2 and
Warranty has a corresponding meaning.

1.2 General interpretation

Headings and labels used for definitions are for convenience only and do not
affect interpretation. Unless the contrary intention appears, in this document;

(a) the singular inciudes the plural and vice versa;

{b) a reference to a document includes any agreement or other legally
enforceable arrangement created by it (whether the document is in the
form of an agreement, deed or otherwise);

{c) a reference to a document also includes any variation, replacement or
novation of it;

{d) the meaning of general words is not limited by specific examples
introduced by “inciuding”, "for example”, “such as” or similar expressions;

{e) a reference to “person’” includes an individual, a body corporate, a
partnership, a joint venture, an unincorporated association and an
authority or any other entity or organisation;

(f) a reference to a particular person includes the person’s executors,
administrators, successors, substitutes (including perscns taking by
novation) and assigns;

{9) a referance 1o a time of day is a reference to Sydney, New South Wales
time;

(h) a reference to dollars, $ or A$ is a reference to the currency of Australia;

(i) a reference to “law” includes common law, principles of equity and
iegislation (including regulations);

() a reference to any legisiation includes regulations under it and any
consoiidations, amendments, re-enactments or replacements of any of
them;

(k) an agreement, representation or warranty in favour of 2 or more persons

is for the benefit of them jointly and each of them individually;

{1 a reference to a group of persons is a reference to any 2 or more of them
jointly and to each of them individually,

{m) a reference to any thing (including an amount) is a reference to the
whole and each part of it; and

{n) if a party must do something under this document on or by a given day
and it is done after 5.00pm on that day, it is taken to be done on the next
day.

® King & Wood Maltesons Share Sale and Purchase Agreement 3

34614923 5
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2 Sale and purchase of Shares

2.1 Sale and purchase

The Sellers agree to sell the Shares to the Buyer and the Buyer agrees to buy
the Shares from the Sellers, for the Purchase Price, at and with effect from the
Completion Date on the terms and conditions of this document.

2.2 Title and risk

Title to and risk in the Shares passes from the Seliers to the Buyer on the
Completion Date.

2.3 Free from Encumbrance

The Shares must be transferred to the Buyer free from any Encumbrance and
with all rights, including dividend rights, attached or accruing to them on and from
the date of this document.

2.4 Purchase Price

The Purchase Price for the Shares is the amount stated in the Details. The
Purchase Price will be paid at Completion by the Buyer to the Sellers in
accordance with clause 4.3(b).

2.5 More than one seller
i there is more than one Seller, then:

{a) {references to “Seller” and “Shares”} references to the “Seller” mean
each of those persons and references to “Shares” means, in relation to
each person, the shares in the Company described opposite that
person’s name in Schedule 1;

{b} {liability) the liability of each Seller under this document is individual, in
their Respective Proportion;

(c) (payments) any payment to be made by the Buyer to the Sellers will be
paid to the account nominated by each Seller as set outin Schedule 1;
and

(d) {simultaneous Completion) the Buyer is not obliged to proceed to
Completion unless each Seller Completes simultaneously.

3 Condition Precedent

3.4 Condition Precedent

Completion is conditional on the Buyer and the Buyer Parent Entity obtaining all
approvals, authorisations and consenis necessary or required to give effect to
the purchase of the Shares by the Buyer, including all authorisations required
under the exchange control regulations of South Africa.

3.2 Reasonable endeavours

The Buyer must use its reascnable endeavours to obtain the satisfaction of the
Condition Precedent. The Buyer must keep the Sellers informed of any
circumstances which may result in the Condition Precedent not being satisfied in
accordance with its terms.

© King & Wood Mallesons Share Sale and Purchase Agreement 4
34614923_5
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3.3 Waiver of Condition Precedent

The Condition Precedent is for the benefit of the Buyer and may be waived by
the Buyer {subject to any conditions the Buyer thinks fit to impose) by written
hotice to the Seliers. ‘

4 Completion

4.1 Time and place of Compietion
Completion will take place on the Completion Date.

4.2 Sellers’ obligations

On the Completion Date, each Seller must deliver to Computershare a duly
completed and executed Share Transfer Form in favour of the Buyer for its
Shares, together with any consents or other documentation required to effect the
transfer of its Shares (including the documentation referred to in section C of the
Share Transfer Form).

4.3 Buyer’s obligations
On the Completion Date, the Buyer must:

{a) deliver to Computershare a duly executed counterpart of each Share
Transfer Form referred to in clause 4.2; and

{b) pay the Purchase Price, together with its portion of any fees and costs
payable to Computershare in accordance with clause 10.2, into the
following account:

Account Name: [
BsE: NG_
Account Number: IR

4.4  Obligations on the Completion Date

The Buyer and the Sellers must co-operate and do all things reasonably
necessary to procure that Computershare:

{(a) processes the transfer of the Shares from the Sellers to the Buyer and
registers the Shares in the name of the Buyer on the Completion Date, in
accordance with the Share Transfer Forms;

(b) pays into the account of each Seller (as set out in Schedule 1) the
Purchase Price on the Completion Date, after deducting the Sellers’
portion of any fees and costs payable to Computershare in accordance
with clause 10.2; and

{c) delivers to the parties a holding statement in respect of their Shares in
the Company within 3 Business Days after the Completion Date.

© King & Wood Maliesons Share Sale and Purchase Agreement 5
34614923_5
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4.5 Acknowledgements

By entering into this document:

(a) the Buyer and the Sellers authorise and instruct Computershare to
deduct from its trust account on the Completion Date their respective
portions of any fees and costs payable to Computershare in accordance
with clause 10.2; and

{b) the Buyer authorises and instructs Computershare to pay into the
account of each Seller (as set out in Schedule 1) the Purchase Price
payable for the Shares owned by that Seller (less any amounts deducted
by Computershare in accordance with clause 4.5(a) on account of that
Seller) immediately after it has received:

(i) duly completed Share Transfer Forms for the Shares, executed
by the Buyer and the Sellers; and

(ii} all other documents required by Computershare to complete the
transfer of the Shares from the Sellers to the Buyer,

5 Warranties

51 Accuracy

Each Seller represents and warrants to the Buyer that each Warranty is correct
and not misleading in any material respect on the date of this document and wilt
be correct and not misleading in any material respect on the Compietion Date, as
if made on and as at each of those dates, to the extent the Warranty relates to
the Shares owned by that Seller.

5.2 Separate Warranties

Each Warranty is to be treated as a separate representation and warranty. The
interpretation of any statement made may not be restricted by reference to or
inference from any other statement.

6 Buyer’s warranties

The Buyer represents and warrants to the Sellers that each of the following
statements is correct and not misleading in any material respect on the date of
this document and will be correct and not misleading, in any material respect, as
at the Compietion Date as if made on and as at each of those dates:

{a) {status) it has been incorporated or formed in accordance with the laws
of its place of incorporation or formation, is validly existing under those
laws and has power and authority to own its assets and carry on its
business as it is now being conducted; :

{b) (power) it has power to enter into this document, to comply with its
obligations under it and exercise its rights under it;

(c) (no contravention) the entry by it into, its compliance with its obligations
and the exercise of its rights under, this document do not and will not
conflict with:

{i} its constituent documents or cause a limitation on its powers or
the powers of its directors {0 be exceeded;

® King & Wood Mallesons Share Sale and Purchase Agreement ]
346149235
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(if) any law binding on or applicable to it or its assets (including
without limitation, Chapter 6 of the Corporations Act) ; or

(i) any Encumbrance or document binding on or applicable to it;

(d) (authorisations) subject to clause 3.1, it has in full force and effect each
authorisation necessary for it to enter into this document, to comply with
its obligations and exercise ifs rights under it, and to allow them to be
enforced; and

(&) {validity of obligations) its obligations under this document are valid
and binding and are enforceable against it in accordance with its terms.

7 Seller as trustee

71 Application of this clause

This clause applies to any Seller that is acting as & trustee of a trust {a “Trustee
Seller”).

7.2 Trustee acknowledgment

Each Trustee Seller acknowledges that it enters into this agreement in its
capacity as trustee of the trust,

7.3 Enforcement against a Trustee Seller

(a) Where a Trustee Seller acts in its capacity as a trustee of the relevant
trust, the liability of the Trustee Seller under this agreement in respect of
that capacity is imited to and can be enforced against the Trustee Seller
only to the extent to which it can be satisfied cut of the assets of the trust
out of which the Trustee Seller is indemnified.

{b) Subject to clause 7.3(c), the limitation in clause 7.3(a) applies despite
any other provisions in this agreement in respect of a Trustee Seller in its
capacity as a trustee.

{c) None of the limitations on the liability of any Trustee Seller in this
agreement, including in clauses 7.3(a) and 7.3(b), apply to any claim
against any Trustee Seller to the extent that the liability of the Trustee
Selier in respect of that claim arises from fraud, wilful misconduct,
dishonesty or deliberate non-disclosure.

7.4  Trustee representations and warranties
Each Trustee Seller represents and warrants to the Buyer that in relation to the
trust of which it is a trustee:

(a) it is the only trustee of the trust and no action has been taken or is
proposed o remove it as trustee of the trust;

{b) it has the power under the terms of the trust to enter into and comply
with its obligations under this agreement including the power to sell the
Shares;

(¢) it has a right to be fully indemnified out of the trust assets in respect of

obligations incurred by it under this agreement and the assets of the trust
are sufficient to satisfy that right of indemnity and all other obligations in

® King & Wood Mallesons Share Sale and Purchase Agreement 7
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respect of which the Trustee Seller has a right to be indemnified out of
the trust assets;

() it is not and has never been in default under the terms of the trust; and

(e) ho action has been taken or proposed to terminate the trust.

8.1

8.2

8.3

Default and termination

Termination of agreement for non-satisfaction of Condition
Precedent

If, by the Conditions Date:

{(a) the Condition Precedent is not satisfied and has not been waived by the
Buyer pursuant to clause 3.3; or

{b) any consent or approval required under the Condition Precedent is not
granted on terms acceptable to the Buyer,

this document may be terminated at any time by notice given by one party to the
other parties.

Failure by a party to Complete

If a party does not Complete, other than as a result of default by another party, a
non-defaulting party may give the defaulting party notice requiring it to Complete
within 14 days of receipt of the notice. ¥f the defaulting party does not Complete
within this period, the non-defaulting party may choose either to seek specific
performance or terminate this document. in either case, the non-defaulting party
may seek damages for the default.

Effect of termination

If this document is terminated under clause 8.1 or clause 8.2 then, in addition to
any other rights, powers or remedies provided by law each party retains the
rights it has against any other party in connection with any breach or claim that
has arisen before termination,

The termination of this document under this clause does not affect any other
rights the parties have against one another at law or in equity and clause 9,
clause 10 and clause 11 survive termination.

9.2

Confidentiality

Agreement to remain confidential

Subject to clause 9.2, the parties must keep confidential the existence and terms
of this document and their negotiations.

Announcements

No public announcement or communication relating to the existence and terms of
this document or the negotiations of the parties may be made or authorised by a
party unless:

{a) each party gives its written approvat;

© King & Wood Mallesons
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(b) the disclosure is to the disclosing party's employees, consultants,
professional advisors, bankers, financial advisors and financiers orfo a
person whose consent or approval is required under this document, or
for a transaction contemplated by it (including, for the aveidance of
doubt, in relation to the Conditions Precedent); or

{c) the disclosure is made to comply with any applicable law or the
requirements of any regutatory body (including any relevant stock
exchange).

10 Costs and stamp duty
10.1 Legal costs

The parties agree to pay their own Costs in connection with the preparation,

hegotiation, execution and completion of this document, except for amounts

covered by clause 10.2.

10.2 Computershare costs

(a) Any fees and costs payable to Computershare in respect of this
agreement or the transactions contemplated by it shall be borne equaliy
by the Buyer and Sellers.

{b) For the avoidance of doubt, it is intended that any fees and costs
associated with the transfer of the Shares from each Seller to the Buyer
will be borne equally by that Seller and the Buyer,

11 GST
11.1  Definitions and interpretation

For the purposes of this clause 11:

{(a) “GST Act' means the A New Tax System (Goods and Services Tax) Act
1999 (Cth);

(b) words and phrases which have a defined meaning in the GST Act have
the same meaning when used in this clause 11, uniess the contrary
intention appears; and

(c) unless otherwise expressly stated in this document, ail consideration to
be provided under this document is exclusive of GST.

11.2  Payment of GST

{a) if GST is payable, or notionally payable, on a supply made under or in
cannection with this document, the party providing the consideration for
the supply must pay to the supplier an additional amount equal to the
amount of GST payable on that supply (‘GST Amount”).

{b) Subject to the prior receipt of a tax inveice, the GST Amount is payable
at the same time as the GST-exclusive consideration for the supply, or
the first part of the GST-exclusive consideration for the supply (as the
case may be), is payable or is to be provided.

® King & Wood Mallesons Share Sale and Purchase Agreement 9
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{c) This clause does not apply to the extent that the consideration for the
supply is expressly stated to include GST or the supply is subjectio a
reverse-charge.

Adjustment events

If an adjustment event arises for a supply made under or in connection with this
document, the GST Amount must be recalculated to reflect that adjustment, the
supplier or the recipient {as the case may be) must make any payments
necessary to reflect the adjustment and the supphier must issue an adjustment
note.

Reimbursements

Any payment, reimbursement, indemnity or similar payment that is required to be
made under this document which is calculated by reference to an amount paid by
another party shall be reduced by the amount of any input tax credits which the
other party (or the representative member of any GST group of which the other
party is a member) is entitled. if the reduced payment is consideration for a
taxable supply, clause 11.2 will apply to the reduced payment.

Survival

This clause 11 does not merge on Completion and continues to apply after
expiration or termination of this document.

12

12.1

12.2

Notices

Form and delivery:

Notices and other communications in connection with this document must be:

(a) in writing;

(b) delivered to or sent to the address or emall address referred to in the
Details in the case of the Buyer, and Schedule 1 in the case of the

Sellers; and

(c) if the intended recipient has notified changed contact details, sent to the
changed contact details.

When taken to be received
Communications are taken to be received:

{(a) if hand delivered, on delivery;

{b) if sent by post, 2 Business Days after posting (or 10 days after posting if
sent from one country to another);

(¢) if sent by fax, at the time shown in the transmission report as the time
that the whoie fax was sent; or

{d) if sent by email:

{i) when the sender receives an automated message confirming
delivery; or

@ King & Wood Mallesons
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(i) 4 hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that delivery failed,

whichever happens first.

13 General

131 Governing law and jurisdiction

The law in force in the place specified in the Details governs this document. The
parties submit to the non-exclusive jurisdiction of the courts of that place.

13.2 Variation and waiver

A provision of this document, or right, power or remedy created under it, may not
be varied or waived except in writing signed by the party to be bound.

13.3 Consents, approvals or waivers

Giving any approval, consent or waiver does not give any representation or
warranty as to any circumstance in connection with the subject matter of the
consent, approval or waiver.

13.4 Discretion in exercising rights

Unless this document expressly states otherwise, a party may exercise a right,
power or remedy or give or refuse its consent, approval or a waiver in connection
with this document in its absoiute discretion (including by imposing conditions).

13.5 Partial exercising of rights

Unless this document expressly states otherwise, if a party does not exercise a
right, power or remedy in connection with this document fully or at a given time,
they may still exercise it later.

13.6 Remedies cumulative

The rights, powers and remedies in connection with this document are in addition
to other rights, powers and remedies given by law independently of this
document.

13.7 inconsistent law

To the extent the law permits, this document prevails to the extent it is
inconsistent with any law.

13.8 Supervening law

Any present or future law which operates to vary the obligations of a party in
connection with this document with the result that another party’s rights, powers
or remedies are adversely affected (including, by way of delay or postponement)
is excluded except to the extent that its exclusion is prohibited or rendered
ineffective by law.

13.9 Counterparts

This document may consist of a number of copies, each signed by one or more
parties to it. If so, the signed copies are treated as making up a singte document.
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13.10 Representations and undertakings continue

Each representation, warranty and undertaking in this document is a continuing
obligation despite Completion.

13.11 Further steps

Each party agrees, at its own expense, to do anything each other party asks
(such as cbtaining consents, signing and producing documents and getting
documents completed and signed) as may be necessary or desirable to give full
effect to the provisions of this document and the transactions contempiated by it.

13.12 Assignment or other dealings

A party may not assign or otherwise deal with its rights under this document or
allow any interest in them to arise or be varied without the consent of the other
parties which consent must not be unreasonably withheld.

13.13 Severability

i the whole or any part of a provision of this document is void, unenforceable or
ilegal in a jurisdiction it is severed for that jurisdiction. The remainder of this
document has full force and effect and the validity or enforceability of that
provision in any other jurisdiction is not affected. This clause has no effect if the
severance alters the basic nature of this document or is contrary to public policy.

13.14 Rules of construction

No ruie of construction applies to the disadvantage of a party because that party
was responsible for the preparation of, or seeks to rely on, this document or any
part of it.
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Share Sale and Purchase Agreement

Schedule 2 Warranties

1 Shares

1.1 Title

The Seller is the registered owner of the Shares. The beneficial owner of the
Shares is h

1.2 No Encumbrance
There are no Encumbrances over the Shares.

1.3 No restriction

There is no restriction on the transfer of the Shares 1o the Buyer on the terms of
this document.

1.4 Consents

The Seller has obtained all consents necessary to enable it to transfer the
Shares to the Buyer.

1.5 No third party

No person other than the Buyer (in accordance with the terms of this agreement)
has, or will have, any right {including without limitaticn, any option or right of first
refusal} to acquire any of the Shares.

2 Seller’s power and authority

2.1 Authority

The Seller has taken all action which is necessary to authorise it to enter into and
perform its obligations under this document.

2.2 Power

The Seller has power, without any further consent of any other person, to enter
into and perform its obligations under this document.

2.3 Binding obligations

This document constitutes legal, valid and binding obligations of the Seller,
enforceable against it in accordance with its terms.

2.4 No contravention

This document and the performance by the Seller of its obligations under it, do
not breach any applicabie law or any Encumbrance or document which is binding
on the Seller.
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Signing page
EXECUTED as an agreement
pATED: 1O Novemloer 20(F
EXFCIITED hy )
)
. i )
accordance with section 127(1) ofthe )
Cotporations Act 2601 (Cth) by )
authority of its.directors: )
SO S
) Signature of director/company
............................................................... ) secretary
Signature of director )
U U PSP OP SR
) Name of director/company secretary
R e oo et et et e et et e e nea e ) {block letters)
Name of director (block letters) )
EXECUTED by }
)
)
)
e _oratrons Act 2001 )
(Cth) by authonty of its directors: } e s
} Srgnature of dlrsctorlcompany
} secretary
et efeten s nen e epiAn et eene s eereereeb et rearneetene )
Signature of dlreclor ) eeernns
). Name of dlrectorlcompany secretary
) (block letters)
Name of director (block lefters)
EX&CU}'ED by BLUEFiN }
ED by its duiy )
; )
)
)
)
)
)
;
Name of winess (block letters) )
. LR SRS, )
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Share Sale and Purchase Agreement

Annexure A Share Transfer Form
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Return your information:

% By Mail:

Computershare Investor Services Pty Limited

GPQ Box 5026 Melbourne
Victoria 8060 Australia
Enquiries:
Registered {within Australia) 1300 850 505
Name(s) (international) 61 3 9415 4000
@\ www.investorcentre.com/contact
Registered
Address

Securityholder Reference Number {SRN}

U .
L. |A B Cl |1 2 3

Please read the following instructions carefully before completing this form

The Standard Transfer Form yau requested is included in this booklet, it is important that the Transfer Form is accurate and complete and all requirements have bean met to avoid the
form being refurned to you for correction or further action,

When should you NOT use this form?

Do not use this form if you are buying/selling/transferring broker sponsored/CHESS securities. You must contact your broker to perform this transaction. To check whether you have a broker
sponsored/CHESS holding, you should look at your Holder Identification Number. If the number begins with an “X" or “L" you will need to contact yaur broker,

What to do if you hold certificates

i the holding i cerlificated, please enclose the originat certificate(s} with the transfer Jorm when it is returned for registraticn. # the original cerfificate(s) are not provided, the transfor may
be returned,

If you are unable to locate your cerlificates please contact Computershare on the above number.

Do you need to complete more than one Transfer Form?

You must complete and retumn & separate Transfer Form for each class of security and each registered holding. For example, if you are transferring ordinary fully paid shares and also optiens,
you will require two Transfer Forms,

How do ! complete the form?
Carefully read and follow the instructions for Sections A, B and G when completing the form.

What if | make a mistake when I'm completing the form?

if you make any alteration o the form, it MUST be inifialled by both the Seller{s) and the Buyer(s). i you Increase the amount of securities being transferred or you use correction fluid or tape, we
cannot accept the transfer, even if it has been initialied. You will need to complete a new Transfer Form,

Who de | contact if | need help with completing the Transfer Form?
If you have any questions about this form or require further assistance please contact Computershare on the above number.

Where do [ retumn the form?
The ariginal transfer form must be retumed to Computershare. We cannot accept a copy, fax of emall, s6 return i by post to the address above. DO NOT DETACH any part of this form. All
pages must be returned. If all pages are not retumed, we may not be able to register the transfer.

Your checklist - what you need to do to complete this form

Section A Follow the instructions in Section A carefully to complete the Transfer Form.
Section B Afee of AUS69.00 {per transfer, inclusive of GST} is payable for security validation services prior to the registration of each transfer, For more information please
refer to the Terms and Conditions in this document,

Where multiple transfers are submitied together for the same seller or joint sellers at the same time, a single AUS69.00 fee may be charged. This will only apply
for ransfars where the sellet’s registered name and address details are exactly the same on each transfer,

A fee is not payable if securifies are being transferred directly from 2 deceased estate aither to the executor!s) or dirsctly to the benefisiaries of the estate

Section C For security validation purposes the seller(s) must provide copies of originally cerlified documentation to verify their identity. Section C oullines documentation that
must be returned deperding on he type of holding and the registered detais of the seller(s} and instructions to cerify documents,

228349, 01YPGC
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Section A - Completing the transfer form.

Please use block letters and black or blue pen when completing this form, where relevant

Details of Issuer

Fult Name of Company/Trust in which Securities are held - The fulf name of the company or trust in which the securiies being transfermed or scld are hefd.

ASX Code for the Company/Trust - Pleass enter the three (3} letter Australian Securities Exchange {ASX) code, ¥ the security is isted an the ASX.

State or Territory of Registration - The Siate in which the company or trust is registered. This can usually be found on documentation relating to the securityholding.

Description of Securities
Class - for example Fully Paid Ordinary Shares, Linsecured Gonvertible Notes, Options and applicable expiry date, Partiy Paki Shares, Units efc.
If not fully paid, paid to - Only complete this section if securities are partly paid.

Quantity of Securities
The number of securilies being transferrad {amount both in words and figures).

N =

Consideration « value of transfer

The considerafion paid for the securities or otherwise the appraximate market value of the securities on the date of transfer. The market price can be found in daily newspapers and
al Www.a8X,Com.at,

Date of Transfer - Enier the date of purchase/transfer of the securities. This is the date the transfer has been effected betwaen the Selier and Buyer,

Full registered name(s) of Seller{s}Transferor(s)
Piease enter the names of all securityholders as shown on related securityholder documentation such as & holding or dividend siatement.

Seller(s) Securityholder Reference Number (SRN)
The transfer cannof be pracessed without the SRN. This can be found on the issuer sponsored holding statement.

Full name{s) of Buyer(s)/Transferee(s}

Please enter the full names of the persen(sjicompany acquiring the securities. There is 2 maximum of (3) joint holders. Securities cannot be regisiered in an unincorporated frading
namefusiness o in the name of a trust, a superannuation fund, a minor, an estate or a deceased person's name. If fransfermed into an existing holding you must write the name {znd
address details) of the existing holding exactly as they cumently appear on the register,

FaAa oA

Full postal address of Buyer(s)
Please enter the address In full Including the posteade. If transferring to an existing account, the address must maich the current registration details exactly. Only one address may
be recorded, imespective of the number of buyers,

Buyer(s) Securityhokder Reference Number (SRN)
If the Buyer is an existing hoider of securities in this company please enter their SRN, This field should only be completed if applicable.

Signing Requirements — Both Seller(s) and Buyer(s)”

DO NOT DETACH

it is important that the Transter Fom is signed comectly. Please follow the instructions below carefidly to avoid it being retumed to you for corectionffurther action

Signing Requirements based on the capacity of the Seller(s) and Buysr(s)

The signing requirements vary depending on the capacily of both the Seller{s) and Buyer(s). They are as follows:

Individuai: where the holding is in one name, the securityholder must sign.

Joint Holding: where the holding is in more than one name, all of the securityholders must sign.

Power of Attomey:  to sign as Power of Attorney (PCA), you must have afready lodged the POA with the registry. Attematively, attach an oniginat certified copy of the POA to
this form.

Companies: efther two Directars OR a Director and Secretary OR a Sole Director and Sofe Company Secretary OR & Sole Director (if no Company Secretary exists) must

sign {in accordance with the Corperations Acl).

Overseas companies. companies incorporated outside Australia must sign as above, of provids documentation showing that the company can sign in an altemate matner.

Deceased Estates:  when the holding is in the name of an estate, all executor{s)administrator{s) are required te sign. When the execudars and beneficiaries are the same people,
they will need o sign as seller and buyer. Signing must alse comply with any Probate requirements,

All Seller{s) and Buyer(s) must:

a. siate the capacity in which they are signing by crossing out titles that are not applicable

b. sign in the appropriate boxes

c. enter the dale on which the Transfer Form was signed

d. provide contact detalls in case we need to make contact with you about registration of the Transfer.

Section B - Payment details

Payment Amaunt - AUD$69.00 per transfer (inciusive of GST). Refer to the Checklist on the front page of this documtent for additional information regarding the lodgement of multiple

transfers for the same seller,
Please select payment method {place a cross in the box)
Credit card payment D Visa [:] Mastercard D AMEX
Card Number Expiry Date
i ] | i MIEIYY ] {Please snsure that you provide valid and cument credit card details)
Narne on card Signature of cardholder
||
CR

Cheque or Money Order or Bank Draft

Make cheque, money order o bank draft payable fo "Computershare investar Services Ply Limited” in Austrafian currency ang cross it "Net Negotiable”
Drawer Cheque Number BSB Number Account Number Amount of Cheque

| I l I [AUS |
| TRFB -+

228348_01YPGC




From: To!01300135638

Please Note: A fee is payable prior to the registration of the transfer (refer to the Checklist and Terms and Conditions for additional information).

14/11/ 2017 09:37 #107 P.O28/029

Standard Transfer Form

Please use block letters and black or blue pen when completing this form, where relevant

etal

Fuli Name of Company/Trust in which Securities are heid

ASX Gode for the Company/Trust | Stafe or Territory of Registration

Class {for example Ordinary Fully Paid Shares, Options and applicabie expiry date, efc)

If not fully paid, paid fo:

Buyer must be a legal entity
Please refer to Section A

Amount in Words Figures
Date of Transfer
$
/ f
Tille Given name(s)/Company name/Estate name Surname
SRN
{must be quoted)
[ i 1 L 1 1 kW i [] i
Title Given name{s)/Company name Surname
Posicode Country

SRN
{if transferring to

an existing account) [T TURS SR OO S N

IWe the buyer(s) do hereby agree fo accept the said securities subject to the same conditions.

|We the registered holder(s) and undersigned sefler(s) for the above consideration do hereby transfer to the above named hereinatter called the buyer(s) the securities as
specified above standing in my/our name(s) in the books of the above company, subject to the several conditions on which iwe held the same ai the time of signing hereof and

IAVe have not received any nolice of revocation of the Power of Attorney by death of the grantor or otherwise, under which this transfer is signed (if applicable}.

s

Individual or Securityholder 4 or Executor 4

Securifyholder 2 or Executor 2

Securityholder 3 or Executor 3

Sole Director and Sole Company Secretary/ Director
Sole Director (no Company Secretary)

{eross out tilles as applicable}

Directar/Company Secretary
{cross oul titles as applicabie)

Names of Signatory 1 {please print)

Date: ! / Contact Name:

Names of Signafory 2 (please print)

Names of Signatory 3 (please print)

Email Address:

Daytime Phone Number ;

Individual or Securityholder 1 or Executor

Securityholder 2 or Executor 2

Securityholder 3 or Executor 3

Sole Director and Sole Company Secretary/ Director
Sole Director {no Company Secretary}

{cross out tittes as applicable}

Important: Full signing recquirements in Section A

Director/Company Secretary
{cross out titles as applicable)

Please ensure you sign in the box matching to your capacity

Names of Signatoty 1 (please print)

Date: f A Contaet Name:

Names of Signatory 2 {please print)

Names of Signatory 3 (please print)

Daytime Phone Number : Email Address:

TRFB

.
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SAM SAMPLE + registered holder
JANE SMITH

<SMITH FAMILY A/C>

Where the transfer form has been signed under Power of Attorney, the Power of Atiomey must have already been lodged with Computershare or an original certified copy must be provided with
the transfer form, Adéitionally, ALL required Idenfification Documentation outlined above must be provided for the selfer(s). If the seller(s) include a company, then Identification Documentation
must be provided for any two of the Officeholders listed in the Company Statement or equivalent document {unless there is a Sole Director or Soke DirectorfSecretary in which case documentation
for that Officeholder only is required).

HOW TO CERTIFY YOUR DOCUBENT

1. The document must be certified by someone who has permission to do so under State law such as Justice of the Peace, Chanered Accountant, Postmaster efc,
2. The cerlifying officer's name, position and contact number must be clearly stated on the documenit.

3, All pages of the document must be certified.

4, The cerfification must conlain a statement to the effect that it is a ‘true and correct copy’ of the original,

&. The stamp and/or statement and signature of the authorised person must be original, No photocopies or faxes of the certification are acceptable,

THE FOLLOWING ARE EXAMPLES OF INDIVIDUALS WHO MAY CERTIFY A DOCUMENT:

> Chartered accountant {C.A) > Diplomatic or consular officer > Gerlified practicing accountant (C.PA)

> Barrister or solicitar or a clerk to a baristar and sokicitor > Postmaster > Sheriff or 2 deputy sheriff

> Australian Defence Force officer > Netary public > Justice of the Peace

> Commissioner for affidavits or declarations > Member of the poice farce » Officer of the court-Magistrates. County or Supreme
> Legally gualified medical practiioner > Minister of Parliament of the Commenwealih or the State Govemment > Phamacist

> A Feliow of the Institte of Legal Executives (Victoria ondy) > Manager of a bank, building society or credit unioh > Mamiage celebrant-civil of religious

Impostant note; Computershare will nol accept documents certified by individual(s) who are also signatories fo the requested transactian.
The list of persans, autfined above, able o ceriify documents Is only infended as a guide and shauld in no way be regarded as a complete fist of approved certifiers undet federal and state laws.

Terms & Conditions

1

By submitling an ofi-market transfer form to Computershare Investor Services Pty Ltd (ABN 48 078 279 277} (Computershare) and requesting that Computershare proceed 1 register the transfer, you
agree to be hound by these lerms and condiions.

2. Computershare will conduct reasonable security validafion checks (Services) on receipt of an off-market transfer form (with requested accompanying documentation) and in consideration for payment
of the designated fee. The designated fee will be published on Computershare's website www.investorcentre.com or can be otherwise obtained by contacting Computershare on $300 850 505 or
+61 39415 4000.

3. Computershare will require a reasonable time to perform the Services anc process the transfer and this may take longer than the standard processing fime of 3 business days, particulardy for intemational
fransfers.

4. Computershare reserves the right to request additional information in circumstances where a transfer form has not been properly completed or where the transfer appears to be improper or unauthorised
and to delay or refuse processing the transfer in those cireumstances,

5. Computershare performs the Senvices as a reasonable precaution fo reduce the risk that a transfer is fraudulent, unauthorised o improper, however, Computershare’s processing, accepling or registering
a transfer is not equivalent to a guaraniee or any assurance that the transfer is genine, effective or has been authorised.

8. Nothing in these terms and condifions operates to exclude, restrict or modify the application of any provision, the exercise of any right or rermedy, or the imposition of any liability under the Compeition
and Constrmer Act 2010 or any other applicale stalute, where to do o would contravene that statute, or eause any part of these terms and conditions to be void {Non-excludable Obligation).

7. ifatransfer is withdrawn for a reason other than a material breach of these terms and conditions by Computershare, or contravention of a Non-Excludable Obligation by Computershare, Computershare
is entitled to relain any fee already provided.

8. Subject fo clause 6 above, Computershare will not e kable to you or any thind party for any loss or damage, including, without limitation, ecoromic loss, loss of contract, loss of profit or revenue, loss of
oppertunity or indirect or consequential foss or damage suffered or incurred due to:
{a) delays in processing .or a refusal to process, the transfer; or
(b) Compuiershare registering a transfer in good faith which is subsequently shown to be fraudulent, unauthorised or improper,

9. These terms and conditions are governed by the laws of the State within the Commenwealth of Austrafia in which the setvices are performed by Computarshare.

Privacy notice

Personal information is coflected by Computershare for the purpose of conducting reasonable securily checks and maintaining registers of securityholders as required or permitted by the Corporations Act 2001
and other legislation. Your personal information may be disclosed to our related bodies corporate, to extemal service companies such as print or mail service providers, of as otherwise required or permited
by faw. It may also be disclosed to other service providers for the purpose of undertaking independent verification of the information provided, including by means of electronic verification. You acknowledge
that Computershare and its service providers may perform checks against third party electronic data sources and use your pessonal information to assist with the verificaion of your identity. If you would like
details of your persenal infermation heid by Computershare, o you would like to cormect information that is inaccurate, incorrect or out of date, please contact Computershare using the detalls provided on the
front of this form or e-mait privaty@cemputershare.com.au.
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