Form 605

Corporations Act 2001
Section 671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme Reliance Worldwide Corporation Limited

ACN/ARSN 610 855 877

1. Details of substantial holder (1)

Name GSA Custodians Pty Ltd (ACN 617 957 936) as trustee for the GSA Global Unit Trust (GSA Custodians)

ACN/ARSN (if applicable) As above

The holder ceased to be a

substantial holder on 26/02/2019
The previous notice was given to the company on 12/10/2017
The previous notice was dated 1110/2017

2. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest (2) of the substantial holder or an associate (3) in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Consideration| Class (6) and
Date of i?;ic;r;t"}'gfe S;zst Nature of givenin number of Person’s votes
change chanaed change (4) relation securities affected
9 to change (5) affected
Sale of fully paid ordinary shares
pursuant to the agreement between
. g $4.65 per fully
26/02/2019 GSA Custodians gasgtg%;‘gﬁ;?g;ﬂgﬂ’ﬂ:ﬂgﬁ - pﬁid ordinary 79,015,152 79,015,152
123 199 548) dated 26 February | 2'¢
2019, attached as Annexure A

3. Changes in association

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial holder in
relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association

Not applicable Not applicable

4. Addresses

The addresses of persons named in this form are as follows:

Name Address
GSA Custodians Level 54, 525 Collins Street, Melbourne VIC 3000

| Sl NP S P BSIW A RHAIRAN ST S SR |
Signature

print name DALE HUDSON capacity Company Secretary

sign here &M date 27/02/2019




ANNEXURE “A”

This is Annexure "A" of 17 pages referred to in the Form 605 (Notice of ceasing to be a substantial holder), signed by me
and dated 27 February 2019.

Signed: Dale Hudson



COMMERCIAL-IN CONFIDENCE

26 February 2019 - =
The i)uf" T4,
GSA Custodians Pty Ltd (ACN 617 957 936) ATF GSA Global Trust (Vendor)

A N OV

Dear Sirs
Sale of Shares In Reliance Worldwide Corporation Limited (ABN 46 610 855 §77)
1. Introduction

This Agreement sets out the terms and conditions upon which the Vendor engages Macquarie
Capital (Australia) Limited (ABN 79 123 199 548) in conjunction with its affiliates (Lead
Manager) to dispose of 79,015,152 existing fully paid ordinary shares in Reliance Worldwide
Corporation Limited (ABN 46 610 855 877) (Company or Reliance) held by the Vendor as
recorded against its name in Schedule 1 (Sale Shares) (Sale) and the Lead Manager agrees 1o
procure the disposal of the Sale Shares and to provide guarantea thereof, subject to clause 2, in
accordance with the terms of this Agreement.

2. Sale of shares
21 Sale
The Vendor agrees to sell the Sale Shares and the Lead Manager agrees to:

(a) manage the sale of the Sale Shares by procuring purchasers for the Sale Shares at
the price of A$4.65 per Sale Share (Sale Price); and

(b) subject to clause 2.7, to guarantee the sale of the Sale Shares by purchasing at the
Sale Price per Sale Share the Sale Shares which have not been purchased by third
party purchasers (or the Lead Manager's Affiliates) in accordance with clause 2.1(a)
as at 9.45am on the Trade Date (as defined in the Timetable in Schedule 2
(Timetable)) {or such time as the parties agree in writing) (Shortfall Shares),

in accordance with the terms of this Agreement. The Lead Manager acknowledges and agrees
that the identity of purchasers, and the offers to them, will comply with the requirements of this

clause 2 and, subject to the foregoing, may include the Lead Manager's Affiliates (as defined in
clause 11.5).

22 Sale and Settlement Dato

The Lead Manager will procure that the sale of the Sale Shares under clause 2.1 shall be
effected:

(@) subject o clause 2.2(b), on the Trade Date, by way of ane or more special crossings
(in accordance with the Opereting Rules of ASX) at the Sale Price, with settlement to
follow on a T+2 basis in accordance with the ASX Settliement Operating Rules
(Settlement Date); and

(b) in respect of any Restricted Shares (as defined in clause 2.7), in accordance with
clause 2.8(qg).

23 Sale Shares

Subject to clause 10, by 3.00pm on the Settlement Date, the Lead Manager shall arrange for the
payment to the Vendor, or to a designee as the Vendor directs, of an amount equal to:
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24

25

26

2.7

(a) the Sale Price multiplied by the number of Sale Shares being sold by the Vendor
(excluding the number of Restricted Shares retained by the Vendor in accordance
with clause 2.7, if any); less

(b) the fees payable under clause 3 (together with any GST payable on thosa fees),

by transfer to the Vendor's account for value (in cleared funds) against delivery of the Sale
Shares (excluding the Restricted Shares, if any).

Timetable

The Lead Manager must conduct the Sale in accordance with the Timetable (unless the Vendor
conserts in writing to a variation).

Account Opening

The Lead Manager or its nominated Affiliate has opened an account in the name of the Vendor in
accordance with its usual practice, and will do all such things necessary to enable it to actas
Lead Manager fo sell the Sale Shares In accordance with this Agreement.

Manner of Sale

(a) Exempt investors and permitted Jurisdictions. The Lead Manager will conduct the
Sale by way of an offer only to persons:

(i) if in Australia, who do not need disclosure under Part 6D.2 of the Corporations
Act 2001 (Cth) {Corporafions Act); and

(i)  if outside Australia, to institutional and professional investors in the Permitted
Jurisdictions (as defined below) but not elsewhere (other than the United
States In accordance with this Agreement) to whom offers for sale of
securities may lawfully be made without requiring the preparation, delivery,
lodgement or filing of any prospectus or other disclosure document or any
other lodgement, registration or fifing with, or approval by, a government
agency (other than any such requirement with which the Vendor, in its sole
and absolute discretion, is willing to comply), as determined by agreement
between the Vendor and the Lead Manager.

Conduct and methodology. The Sale will be conducted by the Lead Manager in
accordance with the Timetable, and via a bookbuild process under which third party
purchasers will be invited to lodge bids for the Sale Shares at the Sale Price.
Purchasers may include the Lead Maneger related bodies corparate or Affiliates.

{b) Allocations. Proposed allocations of the Sale Shares to purchasers must be made
by the Lead Manager in consultation with the Vendor and its advisers.

Principal Shares
Notwithstanding anything else in this Agreement the number of Sale Shares which must be

purchased by the Lead Manager under the terms of this Agreement (Principal Shares) will be
the lesser of:

(a) the Shortfall Shares; and

(b) the maximurn number of the Sale Shares that can be sold to the Lead Manager
without breach by the Lead Manager or any of its associates of section 606 of the
Corporations Act.

The Lead Manager warrants that the information it provides to the Vendor to enable it to
caleulate the number of Principal Shares in accordance with this clause 2.7 will, at the time it is
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given, be accurate. If the number of Principal Shares is less than tha number of Shorifadl Shares,
such difference to be refemed to in this Agreement as the Restricted Securities, the Vendor
agrees to refain any Restricted Shares, subject fo the ems of this Agreement

Resfricted Shares

(a)

(b)

(@

(@

(e)

®

@

Advance Amount. By 3:00pm on the Setflement Date, the Lead Manager must
advance to the Vendor an amount equal to the number of Restricted Sacurities {f
any) retained by & muliiplied by tihe Sale Price (Advance Amount). No interest will be
payable on the Advance Amount. The Vendor must onfy repay the Advance Amount
from and to the extent that the Vendor receives the proceads of sale of the Reslricted
Securities. The qutstanding Advance Amount will not be repayabie in any
cimumstances in respect of Restricted Securities not sold by the End Date (as
defined in clause 2.8(c) below) and the agency provided for in dause 2.8(c) will
terminate at that time or at such earfier time when aff Restricted Securities have been
sold. If the Vendor receives a dividend or other distribution on a Restricted Security
prior to the End Date, where that dividend or distribution was announced on or after
the Trade Date, then the Vendor must pay the after-tax amount of the receipt to the
Lead Manager in reduction of the Advance Amount applicable to that Restricted
Security.

Repayment. The Lead Manager will automatically apply any proceeds of sale of the
Restricied Securities as agent against repayment of the Advance Amount by the
Vendor, immediately upon receipt of those proceeds.

Restricted Securities. If there are Restricted Securties, then the Lead Manager will
sell, as agent for the Vendor, in the ordinary course of the Lead Manager’s buginess,
the Restricted Securities by the date that is 30 Business Days after the dale of this
Agreement (End Date). The Vendor must comply with directions of the Lead Manager
to fransfes Restricted Securities in order to settie any such sale, provided that all
sales must be effected by 7.00 pin on the End Date.

Execution of sale of Restricted Securities. The Lead Manager agrees that the
sale of the Restricted Securities will be effected by way of one or more special
crossings in accordance with the Operating Rules of the ASX and the ASX
Setftement Operaling Rules, andfor by way of one or more regular brokered
transactions on the ASX on the condition that neither it, nor any persen acting on its
behalf, knows, or has reason to know, that the sale has bean pre-amanged with, or
that the purchaser is, @ person in the United States. Settlement of Reslricted
Securities sold in this manner will occur ona T + 2 basis {(where T represents the date
on which the relevant share was sold).

Indemnity for Restricted Securitles. The Lead Manager must indemnify the
Vendor for any shorifall beiween the actual price received for each Restricted
Security sold {if any) as agent and the Sale Price in accordance with clause 2.8(c).
Any such indemnified amount is to be paid to the Vendor on settiement in accordance
with clause 2.8(d).

Interast in Restricted Securitles. The parties acknowledge that the Lead Manager
does not acquire any interest in the Restricted Securities (if any) or any rights in them

(by way of security or otherwise) in respect of them except as agent for the sale of

those shares.

Effecting of Sale and settlement. The Lead Manager shall procure that the Sale
{ather than of Restricted Securities) shall be effected onthe Trade Date (as defined in

he Timetable in Scheduls 2), by way of one or more special crossings (in accordance

with the ASX Operating Rules) at the Sale Price, with seftiement to follow on a T+2
basis in accordance with the ASX Settlement Operating Rules (Settlement Date),
Subject to clausa 8, on the Seftlement Date, the Lead Manager shal! arrange for the
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payment to the Vendor, or as the Vendor directs, of an amount equal fo the Sale Price
muitiplied by the number of Sale Shares belng sold by that Vendor {excluding the
number of Réstricted Securities retained by the Vendor in accordance with clause
2.7, if any) less any fees payable under clause 3 by transfer to the Vendor's account
for value {in cleared funds) apainst delivery of the Sale Shares being sok by the
Vendor (excluding any Restricted Securities).

1L.8. Securities Act

The Sale Shares may be offered and sold:

(a)

(b)

to persons that are nat in the United States and acquire Sale Shares in “offshore
transactions’ (as defined in Rule 802(h) under the LS. Securities Act of 1933 {U.S.
Securties Act)) in reliance on Regulation 8 under the U.S. Securities Act
{Regulation 8); and

thal are dealers or other profassional fiduciaries organised, incorporated or (if an
individual) resident in the United States that are acting for an account (other than an
estate or trust) held for the benefit ot account of persons that are not "L).S. persons”
{as defined in Regulation S) for which they have, and are exercising, nvestment
discretion within the meaning of Rule 802(k)(2)() of Regulation S {Eligible U.S Fund
Managens) in reliance on Regulation S.

Fees and costs

(&)

{0}

in consideration of performing its obligations under this Agreement the Lead
Manager shall be entitled to such fees as the parties agrea.

The parties will each bear their own legal costs (if any) and all their other
out-of-pocket expenses (if any)} in conhection with this Agreement and the
transactions conternplated by #.

Representations and Warranties

Represeniations and warranties by the Vendor

As at the date of this Agreement and on each day until and including the Settlement Date (or in
the case where clause 2.7 applies in respect of the Lead Manager, 3 Business Days after the
End Date), the Vendor represents and warrants to the Lead Manager that each of the following
statements is true, accurate and not misleading:

(a)

()

(c)

d)

(e

{hody corporate) it is a body corporate validly existing and duly established under
the laws of its place of incorporation;

{capacity) it has full legal capacity and power to enter into this Agreement and o
cany out the transactions that this Agreement contemplates;

{authority) it has taken, or will have taken by the time required, all corporate action
that is necessary or desirable to avthorise its enlry info this Agreement and its
carying out of the transactions that this Agreement contemplates;

{agreement offective) this Agreement constitutes its legal, valid and binding
obligation, enforceable against it in accordance with its terms;

(ownership, encumbrances) it is the registered holder and sole legal owner of the
Sale Shares noted against its name in Schedule 1 and will transfer the full legal and
beneficial ownership of those Sala Shares free and clear of all liens, charges, security
intarests, claims, equities and pre-empfive rights, subject ta registration of the
transferee(s) in the register of shareholders of the Company;
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)

(@)

(h)

)

(Sale Shares) following sale by it, the Sale Shares will rank equally in alt respects
with all other outstanding ordinary shares of the Company, including their enttilement
to dividends;

{not a controller) it does not control the Company {(with "controf” having the meaning
given in section 50AA of the Corporations Act);

(power to sell} it has the corporate authority and power to sell the Sale Shares under
this Agreemeiit and no person has a conflicting right, whether contingent or
otherwise, {o purchase or 1o be offered for purchase the Sale Shares;

{no inslder trading offence) at the time of execution of this Agreement by the
Vendor, the sale of the Sale Shares will not constitute a viokation by it of Division 3 of
Part 7.10 of the Cosporations Act;

{breach of law) it wil perform its obligations under this Agreement so as to comply
with all applicable laws in Austrafia, including in particular the Coiporations Act and
the Foreign Acquisitions and Takeovers Act 1975 {(Cth) (FATA);

{Vendor U.S representations)

{K)

®

(m)

{n

(0)

)

none of it, any of iis Affiliates or any person acting on behalf of any of them (other
than the Lead Manager or its Affiliates or any person acting on behalf of any of them,
as to whom it makes no representation) has offered or sold, or will offer or sell, any of
the Sale Shares in the United States, using any form of "general solicitation” or
*general advertising” within the meaning of Rule 502(c) under the U.8. Securities Act;

with respect to those Sale Shares sold in reliance on Regulation S, none of it, any of
its Affiliates, or any person acting on behalf of any of them (other than the Lead
Manager or its Affiliates or any person acting on behalf of any of them, as fo whom it
makes no representabion) has engaged or wili engage in any “directed selling efforts”
{as that term is defined in Rule 802{c) under the U.S. Securities Act),

to the best of its knowledge, the Company is a foreign private issuer’ as defined in
Rule 405 undar the U.S. Securities Act and there is po 'substantial U.S. market
interest’ (as defined in Rule 902{)) under the U.S. Securities Act) in the Sale Shares
or any security of the same class or series as the Sale Shares;

neither it nor any of its Affiliates has taken or will take, directly or indirectly, any action
designed to, or that might reasonably bo expected to, cause or result in the
stabilisation or manipulation of the price of the Sale Shares in violation of any
applicable law;

none of it, any of its Affiliates or any person acting on behalf of any of them (other
than the Leed Manager or its Affillates or any person acting on behalf of any of them,
s to whom it makes no representation or warranty), has solicited any offer to buy,
offered to sell or sold, and none of them will zolicit any offer fo buy, offer to sell or seil
inthe United States or to, or for tha account or benefit of, any person in the United
States any security which could be integrated with the sale of the Sale Shares in a
manner that would require the offer and sale of the Sale Shares to be registered
under the U.S. Securities Act;

subject to compliance by the Lead Manager with its obligation under clauses 4.2(g) to
4.2(m) of this Agreement, it is not necessary fo register the offer and sale of the Sale
Shares, and the initial resale of the Sale Shares by the Lead Managef, in the manner
contemplated by this Agreement under the U.S. Securities Act, it being understood
that it makes no representation or warranty about any subseguent resale of the Sale
Shares;

Pagej 5




42

4.3

44

Representations and warranties of Lead Manager

As at the date of this Agresment and on each day until and inclixing the Seftiement Date (or In
the case where clause 2.7 applies in respect of the Lead Manager, 3 Business Days after the
End Date), the Lead Manager represents to the Vendor that each of the following statements is
correct:

{a) (body corporate) it is a body corporate validly existing and duly established and duly
incomporated undar the laws of its place of incorporation;

) (capacity) it has full legal capacity and power Lo enter into this Agreement and to
caity out the transactions that this Agreement contemplates;

(c) {authority) it has taken, or will have taken by the time required, all corporate action
that is necessary or desirable to authorise its entry into this Agreement and its
cerrying out of the transactions that this Agreement contemplales;

{d) (agreement effective) this Agreement constitutes its legal, valid and binding
obligation, enforceable against it In accordance with its terms;

(e) {Ilcences) it holds all licences, permits and authorities necessary for it to fulfil its
chligations under this Agreement; and

3] {(breach of law) it will perform its obligations under this Agreement (and ensure, In
relation to the Sale, that its refated bodies corporate and Affiliates act in a manner) so
as to comply with all applicable laws in any jurisdiction including in particular the
Comporations Aci and the FATA, provided that the Lead Manager will not be in breach
of this warranty to the extent that any breach is caused by an act or omission of the
Vendor which constitutes a breach by the Vendor of its representations and
wamanties in clause 4.1.

{Lead Manager U.S representations)

{@) it acknowledges that the offer and sale of the Sale Shares have not been and will not
be registered under the U.S. Securities Act and may not be offered or sold in the
United States or to, or for the account or benefit of, persons in the United States
except pursuant Lo an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Acl;

{h} with respect {o those Sale Shares sold in reliance on Regulation S, none of it, its
Affiliates nor any person acling on behalf of any of them has engaged or will engage
in any "directed selling efforts” (as that term is defined in Rule 902(c) under the U.5.
Sscurities Act); and

(i) neither &t nor any of its Affiliates has taken or will take, directly or indirectly, any action
designed to, or that might reasonably be expected to, cause or result in the
stabilisation or manipulation of the price of the Sale Shares in violation of any
applicable law.

Reliance

Each party giving a representation and warranty acknowledges that the other parties have refied
on the above representations and wamanties in entering into this Agreement and will continue to
rely on these representations and warranties in performing their obligations under this
Agreement. The above representations and wamanties confinue in full force and effect
notwithstanding compiletion of this Agreement.

Notification
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62

Each parly agrees that & will tell the other parties immediately upon becoming aware of any of
the following occuring prior to the completion of the sale of the Sale Sharas:

(8} any change affecting any of the foregoing representations and warranties; or

{b) any of the foregoing representations or wamanties baecoming materially untrue or
Incomect.

Undertakings
Restricted Activities
The Vendor undertakes to the Lead Manager fo:

(a) not, priof to setement on the Setlement Date commit, be involved in or acquiesce in
any activity which breaches:

0] the Corporations Act and any other applicable laws;
() its constitution;
(i}  the ASX Listing Rules; or

(v}  any legally binding requirement of ASIC or the ASX, as they apply to the
Vendor; and

(b} immediately notify the Lead Manager of any breach of any wamanty or undertaking
given by it under this Agreement,

each of these undertakings being material terms of this Agreement
Indemnity

The Vendor agrees with the Lead Manager that it will keep the Lead Manager and its Affiliates
and their respedlive direclors, officers and employees (Indemnified Parties) indemnified
against any direct losses, damages, liabifities, costs, claims, actions and demands {including
any expenses arising in connection therewith on a dollar for dolfar basis) (l.osses) to the esdent
that such Losses araincurred in connection with this Agreement or as a result of a breach of this
Agreement by the Vendor, including any breach of any of the above representations, warranties
or undertakings given by the Vendor, and will reimburse the Lead Manager for all out of pocket
cosls, charges and expenses on a dollar for dollar basis which it may reasonably pay or incur in
connection with investigating, disputing or defending any such action, demand or claim for which
it is indemnified under this Agreement.

The indernnily in clause 6.1 does not extend to and is not to taken as an indemnity against any
Losses of an indemnified Party to the extent any Losses are:

(a) finally judicially determined by a court of competent jurisdiction to have resulted from
any fraud, recklessness, of wilful misconduct of the Indemnified Party,

(b) any penalty or fine which the Indemnified Party is required to pay for any
contravention of any law; or

(c) any amount in respect of which the indemnily woukd bs illegal, void or unenforceable
under any apphcable law,

save to the extent such Losses ara caused, induced or contributed to by an act or omission of a
third party or of the Vendor or a person acting on behalf of the Vendor,
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6.3

6.4

65

6.8

6.7

6.8

6.9

6.10

71

The Vendor also agrees that no Indemnified Party will have any liabiTty to the Vendor, any of its
Affiliates or any of their respective directors, officers, employees, advisers, representatives or
agents of any of them or any of the Vendor's security holders or creditors for any Loss suffered
by any of them in ralation to any event to which the indemnily in clause 6.1 applies. This release
does not apply to the extent that any Losses are finally judicially determined by a court of
.cornpatent jurisdiction to have resulted from any fraud, recklessness, or wilful misconduct of an
Indemnified Party save to the extent such Losses are caused, induced of confributed to by an
act or omission on the part of any third party or of the Vendor or a person acting on behalf of the
Vendor.

The Vendor and each Indemnified Party must not settle any action, demand or claim to which the
indemnity in clause 6.1 relates without the prior wiitten consent of the Vendor or the Lead
Manager, as applicable, such consent not lo be unreasonably withheld or delayed.

The indemnity in clause 6.1 and the release in clause 6.3 are continuing obligations, separate
and independent from the other obligations of the parties under this Agreement and survive
termination or completion of this Agreement. Itis not necessary for the Lead Manager to incur
expense of make payment before enforcing the indemnity.

The indemnity in clause 6.1 is granted to the Lead Manager both for itself and on trust for each of
the Indemnified Parties.

Subject to clause 6.8, the parties agree that if for any reason the indemnity in clause 61,15
unavailable or Insufficient to hold harmless any Indemnified Party against any Losses against
which the Indemnified Party is stated to be indemnified {other than expressly excluded), the
respective proportional contributions of the Vendor and the Indemnified Party or the Indemnified
Parties in relation to the relevant Losses will be as agreed, or failing agreement as detemined
by a court of competent jurisdiction, having regard to the participation in, instigation of or other
invoivernent of the Vendor and the Indemnified Party or the Indemnified Parties in the act
complained of, having particular regard to relative intent, knowledge, access to information and
oppartunity to correct any untrue statement or omisgion,

The Vendor agrees with each of the Indemnified Parties that in no event will the Lead Manager
and its associated Indemnified Parties be required to contribute under clause 6.7 to any Losses
in an aggregate amount that exceeds the aggregate of the fees paid to the Lead Manager under
this Agreement.

If an Indemnified Party pays an amount in reltion to Losses where it is entitied to contribution
from the Vendor under clause 8.7, the Vendor agrees promptly fo reimburse the Indemnified
Party for that amount. '

if the Vendor pays an amaunt fo the indemnified Parties in relation to Losses where it is entitied
to contribution from tha Indemnified Parties under clause 6.7, the Indemnified Parties must
promptly reimburse the Vendor for that amount.

Announcements

Prior to announcement of the Sale, the Vendor and the Lead Manager will consuit each other in

respect of any material public releases by any of them conceming the sale of the Sale Shares

except:

(a) where disclosure is required or requested by applicable law, a legal or regulatory
authority or the ASX Listing Rules;

(b) disclosure is made lo an adviser or to a person who must know for the purposes of this
Agreement, on the basis that the adviser or person keeps the information confidential;
and

(c) to a person to the extent reasonably necessary in connection with any actual or
ﬁnﬁal claim or judicial or administrative process involving that party in relation to the
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8.1

82

83

The Lead Manager may, after completion of #s obligations under this Agreement, plxe
advertisements in financial and other newspapers and journals at its own expense describing is
service to the Vandor, provided such advertisernents are in compliance with all apphcable laws,
including the securities laws of Australia, the United States and any other jurisdiction and are
consistent with other publicly available information in relation to the subject matter of the
announcement.

Event of temmination
Right of terminatlon
If, at any time during the Risk Period {as defined in clause 8.4), any of the matiers in this clause

8.1 occurs, then the Lead Manager may terminate this Agreement without cost or liabifity to itself
at any time before the expiry of the Risk Period by giving written notice to the Vendor.

{a) {*) Breach: the Vendor is in default of any of the terms and conditions of this
Agreement or breaches any representation, warranty or undertaking given or made
by it under this Agreement.

(b) ASX actions: ASX does any of the following:

() announces that the Company will be removed from the official list of ASX or
ordinary shares in the Company will be suspended from quotation {other than
with the approval (not to be unreasonably withheld or delayed), or at the
request, of the Lead Manager);

(i} removes the Company from the official list; or
(i) suspends the trading of oniinary ghares in the Gompany for any period of time.

© ASIC inquiry: ASIC issues or threatens to issue proceedings in refation to the Sale
or commences, of threatens to commence any inguiry or investigation in refation to
the Sale. ‘

{d) (*) Banking moratorium: A general moratorium on commercial banking activities in

Australia, New Zealand, the United States, Hong Kong, Singapore or the United
Kingdom is declared by the relevant central banking authority in any of those
countries, or there is a material disruption in commerclal banking or eecurity
seffloment o clearance services in any of those countries.

{e) {*) Change In law: there is intrducad, of there is a public announcement of a
propasal to introduce, into the Parliament of the Commonwealth of Australia, a new
aw, or the Government of the Commonwealth of Australia, the Reserve Bank of
Australia o any Minister or other govemnmental authority of the Commonwealth of
Australia adopts or announces a proposal to adopt a new policy {other than a law or
policy which has baen announced before the date of this Agreement).

Materiality

No event listed in clause 8.1 that includes (*) entitles the Lead Manager to exercise its
temination rights unless it

(=) has, or would reasonably be expected to have, a material adverse effect on:
(i} the willingness of persons to purchase the Sale Shares; or
(i) the price at which ordinary shares in the Company are sold on the ASX; or

{b} would reasonably be expected to give rise to a liabifity of the Lead Manager under the
Corporations Act or any other applicable law.

Eftect of termination
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8.1

92

23

94

Where, in accordance with this clause 8, the Lead Manager terminates its obligations under this
Agreemenl:

{a) the obligations of the Lead Manager under this Agreement immediately end; and

{b) any entitiements of the Lead Manager accrued under this Agreement, including the
right to ba indemnified, up to the dale of lermination survive,

Risk Period

For the purpeses of this clause, the "Risk Period” means the petiod commencing on the
execution of this Agreement and ending &t the earlier of:

{a) 9.45am on tha Trade Date; and

{b) the lime of the special crossing {or if more than ona special crossing, the occcurrence
of the first special crossing} of the Sale Shares referrad to in clause 2.2(a).

GST
Input Tax Credit

Any fees which the parties agree to be payable to the Lead Manager and any other amounts
pavable to the Lead Manager under this Agreement are to be agreed end calculated to be
exclusive of GST. However, if any amounts payable to the Lead Manager under this Agreement
are calculated by reference ta a cost or expense incured by the Lead Manager, the amount
payable to the Lead Manager under any other provision of this Agreement must ba reduced by
the amount of any input tax credit to which the Lead Manager reasonably determines i (or the
representative member of the same GST group of which the Lead Manager is a member) is
entitled for an acquisition in connection with that cost or expense.

Tax invoice

If any supply made under this Agreement is a taxable supply, the entity making the taxable
supply (Suppiler) must kseue a valid 1ax invoice to the party providing the consideration for that
taxable supply {Recipient). The lax inveoice issued by the Supplier must comply with GST law
and it should set out in deta (but not be fimited to) the nature of the taxable supply, the
consideration attributable to the taxable supply, the amount of GST payabla by the Supplier in
connection with the taxable supply and any other datails reazonably requested by the Recipient.
‘The GST amount means, in relation to a taxable supply, the amount of GST for which the
Supgplier is kable in respect of the taxable supply (GST Amount).

Timing of Payment

Subjech to receipt of a valid tax invoice, the Recipient must pay the GST Amount in connection
with a taxable supply mada by the Supplier fo the Recipient af the same time that the Recipient
must provide the consideration for that taxable supply (under the other provisions of this
Agreement), or if iater, within § business days of the Recipient recaiving a tax involes for that
taxable supply.

Payment Differenices

I the GST payable by the Supplier in connection with the taxable supply differs from the GST
Amount paid by the Recipient under this clause, the Supplier must repay any excess to the
Recipient or the Recipient must pay any deficiency o the Supplier, as appropriate within 5
business days of the Supplier providing the Recipient with a written nofification regarding the
differenca in the GST payabls. Where tha difference in the GST payable resulls from an
adjustment svent, the written document at on provided by the Supplier under this clause must
include an adjusiment note or tax invoice as required by the GST taw.
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9.5

9.6

10.
10.1

10.2

10.3

M.
11.1

Defined Terms

The references to "GST" and other ferms used in this Agreement (except Recipient and GST
Amount) have the meaning given to those terms by the A New Tax Systern {Goods and Setvices
Tax) Act 1999 (as amended from tinme to time). However, any part of a supply thatis treated as a
separate supply for GST purposes (Including attributing GST payable to tax periods) will be
treated as a separate supply for the purposes of this clause 9.

References

A reference bo somathing done (including a supply made) by a parly includes a reference to
something done by any entity through which that party acts.

Withholding Tax
Obhligation to withhold

if the Lead Manager is compelled by any applicable law to deduct any withholding, including
pursuant to a Withholding Notice, the Lead Manager will;

(a) withhold such amounts or make such payments as are required by applicable law;

(b) provide the Vendor with written advice of e requirernent, amount and timing of such
withholding or payment;

(c) within Forty eight {48) hours of receipt, provide the Vendor with any copies of any

available instructions or directions from any governmental authority under which
sums are withheld and of any available receipts for amounts withheld or other
svidance of sums withheld as reasonably required by the Vendor, and

(i}  the Vendor will have no claim against and hereby release the Lead Manager
from and in respect of any sum of money lawfully withheld pursuant fo this
clause; and

iy the parties will provide such information and docurnertation as each party
may reasconably require for the purposes of the clause.

Refunds

Notwithstanding anyihing to the contrary in this clauss, the Lead Manager shalt pay to the
Vendor within 10 Business Days of receipi, any withholding amounts released o refunded that
were previously withheld or paid, including pursuant to a Withholding Notice, under this
Agreement.

Definad Terms

“Withholding Nobice® means a nofice pursuant to section 255 of the Income Tax Assessment
Act 1936 (Gth) or section 260-5 of the Taxation Administration Act 1953 (Cth).

Miscellaneous

Entire agreement

This Agreement together with the letter titled *Refiance Worldwide Comporation Limited - Sell
Down Fee Letter’ dated 26 February 2019, constitutes the entire agreement of the pariies about
its subject matter and supersedes all previous agreements, understandings and negotiations on
that matter.

Goveming law
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113

114

11.8

11.7

11.8

This Agrecment is governed by the laws of New South Wales, Australia. Each party submits to
the non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales, and waives
any right to claim that those courts are an inconvenient forum.

No assignment

No party may assign its rights or obligations under this Agreement without the prior written
consent of the other parties,

Notices

Any notice, approval, congent, agreement, waiver or other communication in connection with
this Agreement must ba in writing.

Affitiates

In this Agreement the term "Affiliates” means any person that directly, or indirectly through cne
or more intermediaries, controls, of is controlied by, or is under comman cositrol with, a person;
ncontrof” (including the terms "controlled by" and “under common control with™) means the
possession, direct or indirect, of the powsr to direct or cause the direction of the management,
policies or activities of a person, whether through the ownership of securities by contract or
agency or otherwise and the tern "person” is deemed to include a parinership.

Business Day

In this Agreement "Business Day” means a day on which:

{a) ASX is open for trading in securities; and

b banks are open for general banking business in Sydney, Austratia.

Interpretation

In this Agreement:

{a) headings and sub-headings are for convenience only and do nol affect inferpretation;
{b} a reference to legislation or to a pravision of legistation includes a modification or

re-enactment of it, a legisiative provision substituted for i and a regulation or
glatutory instrument tssued under it;

{c) a reference to “doliars® and *$” is to Australian cuirency;

{s)] a referencs to a right or obligation of any 2 or more persons confers that right, or
inposes that obligation, severally and not jointly and severally, and

(e) all references to time are to Sydney, New South Wales, Australia fime.

Severability

Any provision of this Agresment which is prohibited or unenforceable in any jurisdiction will be
ineffective as to thal jurisdiction to the extent of the prohibition or unenforceability. That will not
invalidate the remaining provisions of this Agresment nor affect the validity or enforceability of
that provision in any other jurisdiction.

Waiver and variation

A provigion of or right vested under this Agreement may not be:

(a) waived except in writing signed by the parly granting the waiver, or
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(b) varied except in writing signed by the parties,
11.10 No merger

The rights and obligations of the parties will not merge on the tammination or expiration of this
Agreement. Any provision of this Agreement remaining to be performed or observed by a party,
or having effect after ihe termination of this Agreement for whatever reason remains in fufl force
and effect and is binding on that party. )

11.11 Counterparts

This Agreement may be executed in any number of counterparis. All counterparts together will
be taken to constitute ona agreamant.

11.42 Acknowledgement
The Vendor acknowladges that

(a) the Lead Manager is not obligad to disclose to the Vendor or utilise for the benefit of
the Vendor, any non-public information which the Lead Manager obtains inthe
normal course of its business where such disclosura or use would result in a breach
of any obligation of confidantiality and any internal Chinese wall policies of the Lead
Manager;

(b) without prejudice to any claim the Vendor may have against the Lead Manager, no
proceedings may be taken against any director, officer, employes or agent of the
Lead Manager in respect of any claim that the Vendor may have againsl the Lead
Manager,

{c) it is contracting with the Lead Manager on an am's length basis to provide the
services described in this Agreement and the Lead Manager has not and is not
assuming any duties or obligations (fiduciary or otherwise) in respect of it other than
those axpressly set out in this Agreement;

(d) in performing this Agreement, the Lead Manager will rely on the information provided
to it by or on behalf of the Vendor and information in the public domain without having
independently verified the same, and the Lead Manager does nof assume any
responsibility for the accuracy or completeness of such information for which, in the
case of information provided to the Lead Manager by or on behalf of the Vendor, the
Vendor will be solely responsible;

{e) the Lead Manager may perform the services contemplated by this Agreement in
conjunction with its Affiliztes, and any Affiliates performing these services are entitled
to the benefits of and are subject to the terms of this Agreement; and

(] the Lead Manager is & full service securities and corporate advisory firm and, along
with its Affiliates, the Lead Manager is engaged in vasrious activilies, including writing
research, securities rading, investment management, financing and brokerage
activities and financial planning and benefits counseliing for both companies and
individuals. In the ordinary course of these activiles, the Lead Manager, its Affiliates,
employees and officers may be providing, or may be in the future providing, financial
or other services to other parties with conflicting interests to the Vendor and may
receive fees for those services and may actively frade the debt and equity securilies
{or related derivativa securities) for the Lead Manager's own account and for the
account of their customers and may at any time hold long and short positions in such
securities.

Yours sincerely,
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Signed for

Macquarie Capital (Australia) Limited
by its attorneys

et Pt

Atlorney Attomey
Hugh Falcan Thomas Fraczek
in the presence of

TR f”f
C// (="

Witness

Witness

Page |14,




Accepted and agreed to as of the date of this Agreement;

- L by GSA Custodians Pty Ltd (ACN 617
i 957/036) Am Globsﬁ st under section
of the tions

01 (Cth):
TN, / Ao tledio—

Signature of direct Signature of divecter | secretary
sy MUNZ sae oser
Full name of director ’ Full name of direeter / secretary
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Schedule 1

Yendor’s details

Vandor Address Sale Shares
GSA Custodians 1id (ACN Level 54, 525 Collins Strest, 79,015,152
817 957 938) ATF GSA Global  Melbourne VIC 3000
Vi Trust The
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Schedule 2

Timetable

Key events Date

Books open 7:00pm 26 February 2019
Books close B:30pm 28 February 2019

Trade Bate (T). (Special crossing/s by)

10:00am 27 February 2018

Settlement Date (T + 2)

1 March 2019

End Date

1 March 2019
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