0% 3epl2018 4:12:12 PM CITI +81282255482 1720

To: ASX Company Announcements Platform Fax: 1300 135 638

From: Ravi Bains Fax: (02) 8225 5114

Citigroup Global Markets Australia Pty Limited
Date: 05 September 2018 Pages: .20 (including cover sheet)
Subject: Submission of Form 603 re: Kogan.com Ltd [KGN.AX]

if you do not receive al! pages, please telephone on 51 2 8225 4815 .
Thiz fax 1z confldential and may be privileged, If you are not the Intended reciplent, please notify the sender immediately
by telephone.

Citigroup Global Marksts Australia Pty Limited (“Citi") acted as sole bookrunner and sole
underwriter on a sale of 6.25 million ordinary fully paid securities in KGN (the “Sale
Securities”) by Kogan Management Pty Ltd atf the Ruslan Tech Trust and Shafer
Corporation Ltd atf the Shafer Family Trust (the “Sellers”). In connaction with the sale,
Citi entered into a block trade agraement with the Seilers on 3 September 2018 (the
“Agreement”),

Pursuant to the operation of section 608(1), 608(8) and 606 of the Corporations Act and
clause 1.1 of the Agreement, Citi gained a relevant interest of 6.7% of KGN's ordinary fully
paid securities upon execution of the Agreemant. Please find enclosad Citi's notice of initial
substantlal shareholder including details of its relevant interest, and a copy of the
Agreement.

Citl will file & coasing to be substantial shareholder notlce following settlement of the Sale
Securities.

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN 84 003 114 832 AFEL 2408082

A particlpant of ABX, Group

Level 22, Citigroup Centre, 2 Park Streatf, Sydney NSW 2000 TELEPHONE: 81 2 8225 4815
FACSIMILE: 812382265114
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Form 603

‘Notice of Initial eubstantial shareholder Corporations Act
Section 6718

To:  Kogan.com Lid (‘KGN*, Ordinary Fully Paid)

1. Details of substantial sharsholder

Citigroup Global Markets Australia Pty Limited (ACN 003 114 832) and each of the
ralatad bodies corporate in the Citigroup group of companies worldwide (for more details
please visit www.citigroup.com).

The holder became a substantial holder on 3 September 2018.

2. Detalls of voting power

The total number of votes attached to all the voting shares in the company or voting
interests in the scheme that the substantial holder or an associate had a relevant interest
in on the date the substantial holder became a substantial holder are as follows:

Class of gacurities Number of Person’s vote Voting Power
secutities
KGN, Ordinary Fully * 6,649,784 6,540,764 6.99%
Paid

3. Detalls of relevant interests

Holder of relevant interest Nature of relevant Interest Class and number

of securities
Cltigroup Global Markets Citigroup Global Markets Australia Pty 6,250,000
Australla Pty Limitad Limitad entered into a block trade Stock Ordinary Fully
' agreement on 3 Saptember 2018 Faid

(“Agreement’, pizase see attached).

Pursuant to sections 808(1), 808(8)
and &08 of the Corporations Act and
clause 1.1 of the Agreameant, Citigroup
Giobal Markets Australia Pty Limited
obtainaed a relevant interest upon
exscution of the Agreement.

Citigroup Global Markets Citigroup Global Markets Australla Pty 215,807
Australia Pty Limited Limited helds a relevant Interast in Stock Ordinary Fully
these shares pursuant to contracts Paid

entered into in the ordinary course of
business on a stock market of & stock
axchange, containing no terms and
conditions other than standard terms
and conditlons,

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN 84 003 114 832 AFSL 240902

A participant of ASX Group

Lavel 22, Citigroup Gentre, 2 Park Street, Sydney NSYY 2000 TELEPHONE: 61 2 5225 4815
FACSIMILE: 61282256114
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Citigroup Glohal Markets Ltd

Gltlgroup Global Markets Ltd holds a
relevant interast in these shares
pursuant to contracts enterad into in
the ordinary coursa of buginess on a
gtock market of s stock exchange,
containing no terms and conditions

other than standard terms and
cohditions.

83,857
Stock Ordinary Fully
Pald

4, Details of present registerad holders

The persons registered as holders of the securities referred to in paragraph 3 above

are as follows:

LImited

Limited

Helder of relevant interest Registered holder of Class and number of
securities socurlties
Cltigroup Global Markets Citigroup Global Markets 6,465,907
Australlz Pty Limited Australia Pty Limited Stock Qrdinary Fully Paid
Citigroup Global Markets Citigroup Global Markets 83,857

Stock Ordinary Fully Paid

5. Conslderation

The congideration paid for each relevant interest referred to in paragraph 3 above,
and acquirad In the four months prior to the day that the substantial holder became a
substantial holder is as foliows:

Holder of relevant Date of Conslderation Class and number
interaat acquisition of sacurities

Cltigroup Global Markets Various Various 8,465,807

Australia Pty Limited Stock Ordinary Fully
Paid

Citigroup Globat Markets Various Various 83,857

Limited Stock Ordinary Fully
Pald

6. Associates

The reasons the persons named in paragraph 3 above are associates of the
substantial holder are as follows.

Name and ACN/ARSN (if applicable)

Nature of association

Limited, ACN Q03 114 832

Cltigroup Global Markets Australia Pty

Each of the ralated bodies corporate in the
Citigroup group of companies worldwide (for more
details please visit www.citigroup.com ).

7. Addresses

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

| Name

Addresa

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN 64 003 114 832 AFSL 240802
A partioipant of ASX Group

Level 22, Clfigroup Gentre, 2 Park Street, Sydney NSW 2000

TELEPHONE: 81 2 8225 4815
FACSIMILE:

812 8225 5114
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Citigroup Global Markets Australia Pty Level 22, Citigroup Centre
Lirnited 2 Park 8t

Sydney NSW 2000

Cltigroup Globai Markets Limited Citigroup Centre

Canada Square, Ganary Wharf
London

E14 5LB

Dated this day, 05 September 2018.
Ravi Bains

Head of Markets Compliance Australia
Citigroup Global Markets Australia Pty Limited

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN 64 003 114 B32 AFSL 240892

A partlaipant of AEX Group

Leval 22, Gitigroup Gentre, 2 Park Streat, Sydney NaSW 2000 TELEPHONE: 612 8225 4815
FACSIMILE: 81282255114
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Kogan Management Pty Ltd aff the Ruslan Tech Ttuat

Shafer Compofatisn Lt atf the Shafer Farily Trust

3 September 2018

Bale by Kogat Management Pty Ltd atf the Ruslan Tech Trust and Shafer Corporation Ltd
atf the Shafer Family Trust (“Vendors") of ordiriary shares in Kogan.com Limited

{“Company"}
1. Thabale
t.1  Sale, Each Vender agrees to ssll 6,250,000 fully pald ordinery ehares in.the Company held by the

(&)

1.2

1.3

1.4

Vendors {ae set aut in‘Schedule 1) (“Sate Securities") and Cltigroup Global Markets Australia Pty
Limited (ACN 003 114 B32) ("GHI" or "Lead Maraget") agrees, oft #n exclusive basis and subjsct to
the terms of this Agreemment, fo:

underwrite and guarantee the sale of any Sale Securities and 1o purchase, Heelf orthrough ane or
mora of thair respective Affillater, those Sals Securities not taken up by purchasars ("Shartiall
Sacurlties") at the Sale Price (ae detérmined under clause 1.2). Puchesers tay Include related
bodies corpordte and Afflliates of the Leat Manager and miay be detérmined by the Lead Managar
In fte discration.

Sale price, The sale prive of the Sale Securities shall ba A$6.41 per shars (“Sale Price") and will be
sold via 8 bookbuild process ("Bookbulld} to be conducted In accordance. with the tmetable in
Sohedule'2 ("Timatable"} of this Agréement {the closing fime of which may be varled by the Lead
Manageer to no later than the time stated In Schedule 1),

Timetable. The partiss agrae to conduct the Sale in accordance with the Timetable (unless the
parties cohsent in writing to a variation).

1

Mariner pf.galg. Tha Sale will ba conducted by the Lesd Manager by way of an offer anly to
pergons that the Lead Manegsrreascnably belleves:

(8) in Australia, are persans who do nat need disclostre undst Part 8.2 or Part 7.0 of the

b}y |n the Unitet] States, are dealers or ather professidnal fiductarles organised, Incgrporated ar
(i an'individual) résldent In thg United States that are dcting for-an account (other than dn
estate or trust) held for tha.henefit or account of persons that are not "U.8. Persona” (as -
definsd In'Ruls 902(k) under the US Sscurities Aet of 1933 (the *US Seourities-Aot™), for
whioh they fiave and are exercising investimant diacration (within'the meening of Rule
802(k)2)(1)) In rellanve on Regulatioh 8 under the US Secuilties Act ("Regulation 8",

(€) Ifquiside Australla, are persons to whom offers for sgle of sscurities may lawfully be made
without fequiring the preparation, delivery, lodgament or filing of.any prospectus or otfer
disiélosur‘e decument or any other lodgsment, registration or fillag with, or approval by, 8

rwpm AQT434B3225vE 120758368

820
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1.8

1.6

'El

Block Trade Agreement (September 2018)

government agency (othér than any such requirement with which the Vandor, In fts-sole and
absolute discretion, is willing to comply), and

(d}  Ineach casé.of (a) and (c)abeva, are parsons that are tiot n the United States, in "oifshore
tranzactione” (a defined and in reliance an Regulation 5).

Confirmations, Any parson that purchases.Sale Seourities will be raquired to confirm, including
threugh deemed represantations and warrenties, among other thifgs:

(8) Its status -as 4 person who meats the requiremenis of clause 1.4; and

(b} Its compliance with ali relevant laws and regulations In respect of the Sale (Including the
takaover and insider trading provisions of the Corporations Act and the Forelgn Acquisitions
and Takeovers Act 1975 (Cth) ("FATA")).

Account Opening. On the date of this Agresment, Citi or its Affillate will {whete relavant} open an
aeoount I the name of tha Viendor In accordanca with Its usuel practice and do all stich things as
nacessdry to enable If {o act sgbroker to-sel the Sale Seeuritles at the Sale Price, in accordence
with thig Agreatmant.

Sottlement of Sale Securities

2.1,

2.2,

2 ..3‘.

24,

2.5.

8ale and Bettlement Date. The Lead Manager must procure thet the Sale Is effectad on the Trade
Date (a8 défined in the Timetable) by way of one or moré speoial croseings in accordance with the
ABX Seftlemant Operating Rules and ABX Operating Rules, af the Sale Price, with settlementio
follow on a T+2 basls (“Settlement Data”),

Payment. Subject to clause 5, by 3:00pm (Sydney timse) on the Seftlerment Date, the Lead Manager
must pay or procura-the payment to éach Vandaor an amount equal the Sals Price mulliplied by the
number of Sals Securliies Helng sold by tha relevant Vendor, fess any fees payable to the lead
Manager pursuant to clause 3 by tranefer to the Vendars' account for value (In cleared funds)
against delivary of the Sale Baeuritles sold by the relevant Vendor (togethar, “Sale Procesds™),

Delivery of Sala Sacuritiss. Each Vandor agress fo inatruct ite custodian to dailver the S&lp
Securities held by its custadien on iz behalf to the Lead Manager or a4 the Lead Manager diracts.

Intarest In purchasad Bale Sesurities. [f the Lead Manager Is required to or does purchase any
Sals Seourities, the Venders apecifically consent and acknowledge that the Lead Managar will be
aiting a8 principal and not as agant In ralation to its purchase of the Sale Sacuritiss:

Obllgations cease. The Lead Managers obligations under this Agreemant-ceasa on payment of the
Sale Proceeds to the Vendors in accordance with clause 2.2.

Frag

In consideration of performing it obligations under this Agreernent, the Lead Manager shall be
eniitlzd to auch fees:as agread beiween the Lead Manager and the Vendars.

Reprasantations, warrantlés and undertakings

4.1.

Representations, warrantlas and undartakinge of the Vénddrs, Each of the Vendors represents,
warrants and undertakes tg the Laad Manager that as af the date of this Agrasmant and at alf times
untll and includitiy the Sattiement Date, that:
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Block Trada Agreament (Zaptdmber 2018)

(bofly-otrparate) the Vendor Is & body, corporate valldly existing and duly established under
tha laws of lte place of incorporation;

(capacity and authority) the Vendor has the fiflt lagel capacity, corporate authority and
power to enter info this Agreement and carry out the transactlons contemplated by this
Agreement and no person has a coriflicting right, whather contingent or otherwlse, 1o
purchase or ba offerad for purchase the Sale Seourlties, or any of them;

{agreament effective) fhls Agrearnant constitutes the Vendor's legal, valid and binding
ohiigations; enforceable against it In eccordance with its tarms;

(eontral) the Vandor does.not coniral the Company. In this clause-4.1(d) "sontrol™ has the
meaning given in-section 50AA of the Corporations Act;

{ownarship) the Vendar is the sole baneficlal owner of the Salé Sacurities 1t Is-selling as
riofed In Schadule [1] and the Vendor's custedlan Is the registared holdar and sole lagal
owner of such Sele Securltles;.

{ho enoumbrances) the Vendor will tranafer, in sccordanca with the terms of this Agresmant,
the fyll legal and bereficial ownarship of the Sale Securlties frée and clear of all liens,
charges, securlly Interests; claima, equities and pre-emptive fights, suibjact to the registration
of thertransferee(s) In the register of sharsholders of the Company!,

{ranking of Sale Securiilea) the Sale Securities rank equally with all ather ordinary shares in
tha Company for all dividends, distibutions, rights and other benefits in.accordance with the
Company's constitutlon and may be offered far sale on the financisl market operated by ASX
without digclosure to investare under Chapter 60 or Part 7.9 of the' Corporations Act;

(quotation of Sale Securities) the Sale Securifies are quoted on the finencial market
operated by the ASX;

{Information provided) to the hest of'the Vendor's knowledge aftar dus and proper enguiry,
all information provided by the Vendor to this Lead Mansiger, whethar verbally or in writing, In
ralatioh to the Sale, is:true-and corract In all matarial ragpects, eontains no omisalons and i
not rrilsleading or daceptive whether by omission or dtherwise;

(oompliance with sonatitution, laws, rules; regulations. ent agreamients) In relation to the
Sale and the performanes of its obligations under this Agreenient, the Veridsr has complled.
with and will comply with thi Company's constitution, e constitution, all applicable obllgations
under the Corporations Act, the ASX Listing Rules, FATA, any legally binding requirament of
ASIC or ASX and all.other appiicable laws, rulas and regulations and any agreements or
Ingtrurnents binding on it;

(Inside informition) the Veéndor does not possess any “inside Information” (asthat tarm is
defined in section 10424 of the Corporations Act) In relation to the Company or the Sale
Securities, except Information relating te'the Sals, and the Safewill not resuitin a
contravention by the Vendor (or its:Afflilates) of Divigion, 3. of Part 7.10 of the Corporations
Act;

(with respect to US apcuritios law)
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Block Trade Agreamant (Septambear 2018)

() (notan investment company) to the Vender's knowledgé, the Gompany s not
reglsterad, nor required to register, &a an “investment company” under tha US
Tnveasiment Campany. Act of 1840;

(i) (fyreign private issuey) o the Vendor's knawladge, the Company Is & "foteign private
lesuer" (32 dafined In Rule 405 under the US Sscurlties Act);

()  (ho substantial U.S. market inferest) to the Vendor's knowladge, thera is no
"substntial U.8, market interest” (as defined In Regulation 8) i the ordinary shares of
the Company;

(Wy (ho dirested sslling afforte In the United States) with respact the Bale Seourities,
neither the Vandor nor-any of its Afflilstes or any person actlng on behalf of any of thar
{other thart the Lead Mapager o ite Affiiiates or any parson acting on behalf of any of
tham, a5 o whom.the Vendor makes no repraseniation) has engeged erwill engage in
any “diractad selling sfforis” (as defined in Regulation 5);

{no gtabilisation or manipuldtion) nane of the Vendor arany of its AMillates, or any person
acting on behalf of any of theni (other'than the Lead Manager or its Affllates or any petson
aeting on behalf of any of them, as to whom the Vandor makes no representation), has taken
or will take, diredtly ot Indirectly, any.actioly designed to, or that might reagenably be expected
fo, cayse or rasult In the stablilzation or mantpy|ation of the' prica of the saclritles of the
Company in violatlon of eny applicable taw;

{compliance with sanctions) nene of the Vendor nor eny of its direciors, officers, employees
ar subsidlarles nar, fo the knowledge of the Viendor, arly agent, or Affilate of the Vendor or
other parson aaaociatsd with or actiig on behalf of the Varider or any of it subsidiaries ie-
currently subject'or the target of erty sanctlons administered or enforced by the U.S.
Government, {including, without lirnitation, the Office of Foreign Assets Contrgl of tha US
Depariment of the Treasury or the LS. Departmant of State and including, ‘without limitetion,
the designation as-a “specially designated national” of "blocked parson®), the United Nations
Baowrly Souncll, the European Union, Her Majesty’s Treasury, any similar Australian
sanctions administered by the Commonwealth of Australla or other relevant sancfions
authority (collzctively, “Sanctlons"), nor Is. the Vendor or any of its subsidiarles locatad,
organized ot resitdait ina couniry or terrtory that Is the subject or the target of Sanctions
{each, a "Sanctioned Country"} and the Vendorwlll fot directly or Indlrectly Use.the Sale
Procsads, or lerid, contribute or ptherwlse,thake avallable such proceads ta any subsidiary;
Joint venture pertnaror ather person or entity (1) to fund of fecliltate any activities of or
bisiness with any person that, st the tima of such funding or facilitation, is tha subject or the
target of Sanctions, {1} to fund or facliiiate any activities of or business In any Sanctioned’
Country or {Ilf} ih & mannet that would result In & vidlatlon by-any parson (including any person
participating In the transgction, whether as underwiiter, advisor, Investor or otherwize) of
Sanctions;

{oompliahos with antl-mohey laundering laws) the operatitns of the Vandorand its:
subsldiarias are and.have been condusted at all times in compliance with all applicabie
‘manéy laundering statutes of Auatralle and ali other applicabte jurisdictions where the Vendor,
the Company or any of thalr respéctive subsidiares conducts Business, the roles-and
regulationa theraunder angd any ralated or simllar rules, regulations or guldelines, issued,
administered or anforced by any govarnmantal or regulatory-agency {collsctively, the "Money
Laundering Laws"} and no action, sult or proceeding by-or efare any court oF govermmernits|
suthorlty or body or any arbltrator involving the Vendor ar eny of Its subsidiaries or, fo the best.
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Block Trade Agrasment (Septamber 2018}

knowladge df the Vendor, involving the Campany-or any of its' subsidiarlas, with respact to the
Money Laundering Laws Iz panding or, to-the bast knowledge of the Veridot; threatened;

{compliarice with anti-bribery laws) hone of the Vendor nerany of its subsidiaries nor any
director; officer or employee of the Vendor or any of it subsidiaries nor, to the knowledge of
the Viandar, any agant or Affillats of the Vendor or other person agsoclated with or acting on
bahalf of the' Vendor or any of s subsidiaties has (/) used any funds for any unlawful
contribution, gift, entertalnment or other uniiswfll expense relating fo political activity; (i) made
or taken ah act in furtherance of an offer, promise or authoriaation of any diract or Indlrect,
unlawful payment or benefit to any forelgn or domestie government or regulatory officisl or
employes, Including of any government-owned or controlled entity or of a pisbite International
trganisation, or any person acling In an offlcial capacity for or on bahalf of any of the
foregalng, or any political party or pary official or candidste for politieal office; (If) violsted or

- |3 In viclation of any provision of the Forelgn Corrupt Practices Act of 1977, as amended, or

any applicabls law ar reguiation implemanting the OECD Corivention on Combating Bribery of
Faralgn Public Officiale in International Business Transactions, or eommittad an offance under
the Bribery Act 2010 of the United Kingdom, of.any other appiicable erifi-bribery or anti-
corruptioh 1aws; or (iv) made, offerad, agrasd, requested or taken an act In furtherance of any
unfawiul tiribe or other unlawiul benellt, Inoluding, withcut limitation, any rebate, payoff,
influence paymsnt, kickback er other unlawful o Impraper payment or banifit. The Vendor
and Itz subsidiarles have ingtituted, and maintain and enforce, policies and procedures
designad to promete and ensure compllance with all epplicable anti-biibary and antl-
corruption laws: and

(notiflcation of breach) the Vandor will immediately notify the Lead Manager of any breach
of any warranty, repraseniation or undartaking uiver: by it under this agreement, any matarlal
change affecting any of these warrantles, representations or undertakings, ar any of these
warrgntles and representstions becoming materially untrue or materfally incorrect.

4.2, Moratorium

{e)

Each Vendor represbnts and warrants that It will not, at any time on and from the date of this
Agragment and up fo &nd Ingluding the date that is 80 days after the Ssttlement Date {tha
"Escrow Rerlod”), Dealin all or any of the fully paid ordinary ehares In'the Company
("Securities”) hald by It ("Remaining Secutltles") after the Ssie of tha Sale Securlties
pursuant to this Agreament, excluding:

() transactions in Grder to selisfy demand from sligible sharetiniders under a Gompany
initlated dividend investrment plan (if any);

(1)  arepurchase (whether by buy-back, reduction of capltal or other means) of Securities
by the Company:

(i} any acosptarice by the Vendor of a takeover offer for the Company In accordance with
Chapter & of tha Carpotations Act ortranafer pursusnt to 2 séheme of arrangement:
under Part 5.1 of the Corporations Act;

(v} -a sale, transfer or disposal fo'a third party whare It Is & condition of the sala that the
third party annpunce an Intention to acquire, or propose a fransaction to acquire,
greatar than 50% of the Securitles In the Company:

{v) @ sale, transfer or-disposal to an Affillate of the Vendor that iz subject to.a
reprasantation or warraply on substanflally the same terms as this.clausa 4.2 In respect
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af the Ramainihg Becuritles gojd, transfarrad or disposad. For the avoldancs of doubt,
any agreement.by the Affiliate wlil ba In respact of the residual term of the Escrow
Perlod.

[Each party fo thia Agreameant acknowledgak that the representation end warranty in

clausa 4.2 s not infendead to and does not give the Lead Manager any powsr to dispose of, or
control the disposal of, the Remaining Securities tha subject of the represantation and
warranty to the extent that tha Lead Manager would be In breach of applicable lawa 1o heve
such power,.and & bragch of the representation angd watranty in-those clrcurnstances wiil only
giva risa to a right to dameges and the parties acknowladga that, In such circumstancss,
demages are an.adequate remedy for breach of the representation and warranty.

Each fary acknowladges that the represantation ang warranty in clause-4.2 has besn
providad te ynly address the financial consequences of the Vendors disposing of, or daaling
with, any Remalning Seouritles. The parties acknowledge that the Lead Mansager is not

entitied to a remady of spacific parformance for.a hreach of the reprassntation and warsanty in
clause 4.2,

For the purpases of clause 4.2, “Deal” in respect of the Remdining Securitiss means;

(i) sell, assign, tranafer or oiherwiae Hispose of;

{)  egres to offer to sell, -assign, transfar or otherwlss dispose of;

(iiy  enter into eny aption which, if exerclsad (whether such exercise Is subject to conditions
or otharwise), enables or raquires the Vendor to sell, sssign, transfer or otherwise
dispose of; or

(v) decrense or agree to decrease.an economic interest In,

the Remaining Securlties,

43, Representatlons and warrantles of the Lead Manager. The Lead Manager represents and
wartants to the Vendors that at the date of thils Agreement and at ail times unfll the Settlement Date,
eech of the followihg stataments 1s frue and accurate and not misleading In any way:

(a)
(B
()

(@)

(e)

(hody corporats) itis a body corporate vaildly existing and duly established under the laws of
fis place of Incorporation;

(capacity.and authorlty) it has the full lagal capacity, carporate authorlty and power to enter
into-thiz Agresment and carry out the transgctions conternplated by this Agreement;

{agreement effective) this Agreement constitutes its legal; valid and binding obligations,
anforeaable ageinst it in acoordance with its tarms;

(US offer reatrictions) it acknowlatges and sgrees that the offer and sale df the Sals
Securities have not been, and will not be, registered under the US Securities Act and that the,
Sala Securlities may only be offered ar sold in “offshore transactions® In accordance with
Regulation 5;

(ne directed selling efforts In the United States) with respect to the Sale Securitiss, neither
It nor any of its. Affiliates or any persen acting on behalf of any of them has engaged or wil
engage in any “directed selling sfforts” (as that term Is defined In Regulation S); and

10020
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4.5,

Block Trade Agresment {September 2018)

(f}  {notification of brench) it wiii iImmedlately notify the Vendors of any breach of any waftanty
or réprazentation givah by it under this Agreement, any materlal change affacting any of these
warrardigs and reprasentations, or any of these warranties and raprasentations begoming
thaterlelly untrué or matarlally Incorrect.

Reliancs. Each party giving a representaticn and warranty and undartaking acknowladges that the
othar party has ralled on tha representations, warrantine and undertakings In this clause 4 In
entering into this Agreement and will continué to rely on these representstions, warrantles and
undertakings in performingite obligations undet this Agresmant, The repreientations, warranties
and undertakings I this clause 4 continus in full forcs and effect notwithstanding completion of this
Agraement.

Dlsclosura to potentlal purchasers. The Vendors authorise the Lead Managar o notify potentis]
purchasers of the Sale Securities that the Vendors have made the representstions, warrantles and
undartakings contained in clause 4.1 of this Agreement and also suthorizes the Lead Manager to
discloas the identity of the Vendors to potentlal purchasers.

Tarmination

&1,

if any of the following evenis ogours dufing the Risk Perlod {as-defined in clause 5.3), then the Lead
Manager may termingte its cbligations under this Agreament without cost or liability to ltself at any
fime befora the axplry of the Riek Period By giving Wwritten natice to the Vendbrs;

(d) ASX actlons. ASX doat any of the following:

() . remaves tha Company fror the officlal list of ASX or announces or makes a statement
to any pergon that the Compariy will be removed from tha official list of ASX; or

(i)  suspends thetrading of the Securliles for any perlod of timea. or ahneunces that the
- Seguritles will be suspended from- qualation, other than any trading halt, or
announcermnent of & frading hait, mads in accordance with the Timetable or otherwize
with the. agreament of the JLMs:

(b}  ASIC Inqulry irita Sale, ASIC lssuse or threatens to lasus proceadings in'relation fo the Sale

or commences, dr thraatans to commanca any inquiry in relation to the Sale.
(c) Other termination events. Subject to. clause 5.2, any of the following oceurs:

()  Banking moratorlum, A general meratorium on.commercial banking activities in
Australla, Unlted Stetas, Singapore of Unilted Kigdom Ia declared by the relevant
cantral bankmg authority inl any of those countries, or thera is-a material disruption |n
sommercial banking or.sscurlty sefilement or clearance services in-any of those
counfrias,

{)  Breach of Agreement. The Vandor falls fo absarve or perform any of the terms end
conditions of this Agresment or any representation-or warranty or underteking glven or
made by It under this Agraemant proves to be, o has baen, 4r becores, untrue or
incorract,

(i} Change In laws. There I3 Introduced, or there ik a public anhouncerment of & propossl
to intreduce, Into the Parlamerit of the Commonwealth of Austrafla or any State of
‘Terrifory of Australia a new law, or the Govamment of Australla, any State or Tarritory
of Austrafla, or-any Minister or other governinent autharity in Australia or dny Stete of
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Teiyltory of Ausiralia, adopts or announces.a proposal to adopt a new policy (ather than
a law or policy which has been anncunced befare the date of this Agreement);

{v) Markets. Trading in all securitiae quoted or listed on ASX, the Hong Kong Stock
Exciiange, the L.onden Stogk Exchangs, the Singapore Stock Exchanga or the New
York Stock Exchange is sugpendad or thers Ie & material fimtstlon of trading in those
exchanges.

(v)  Hostilities, Thers is an outbregk or major ascalation-of hostllities in any part of the
world, whether war haebean declared or not, involving one-or mare of any one or more
of Austraila, United States, Unlted Kingdom, Japan, Hong Kong, Singapore or any
mamber oountry of the Eurcpean Union, or-a.significant act or acts of terrorism is
perpsirated against any of those nations anywhera in the wafld,

No event listed in clause 5.1{c) antttles the Lead Manager to exercizs its termination rights unless, in
the raasonable cpinion of the Lead Manager, T

(2]  has, or could reasonably be axpedied fo havs, a materlal adverse effect op:
M the wllingress of persond to purchiase Sales Seourities; or

{i)  the price at which setuities In the same clags as Sale Seeurtties are sold on tha ASX;
of

(b) gives fise to, or cauld be expected {o give risa to, a confravention by, or labity of, the Lead:
Manager under the Corporations Act or any other applicable law.

For the purposes of this clause, the "Risk Period" means the perled commeneing on the sxscution
of this Agresment and ending-at the time of the speclal crossing referred to in clsuse 2.1 o where
there is more than one speclel crosding under clauss 2.1, at the tme. of the gpecial orogsing relating
to the last of ttie Sale Securitles to be fransfefred.

Indemnity

12120

8.1,

8.2.

The Vendars Indemnify the Lead Mansger, Ifa respestive related bodles corporata (asthatterm Is
defined In the' Corporations Act) and Affiliates and-each of thelr respective directors, oficars,
employees, agents and advigers {¢ach an "Indemnifled Person”} and will keep aagch Indamniflad
Person Iridemnified from all losses, costs, damages, labilitles, claims, actions, demands and
expenseg (Including reasonable legal expenses) (“Loases") sustained or incurrad by an Indemniflad
Person as & rasult of, directiy or inditectly, or in connestion with, the Sale or any bredch by tha
Vandors of this Agreemant.

The Indemnity In the praceding clalise doss not axtend to and Is not to be taken as an Indemnity
agalnst any Losses of an Indemniffed Person to the extent to which any Loss {s finally determinad by
& court of competant Jurisdlction:

{a) tohave resultad directly frorh;

() thefraud, recklessness, wilful defaulf o gross negligence of or byahy Indemnified
Pargon; ar

(i)  eny penaity or fine which an Indemnified Peraon Ig requirad to pay for any
contravantion of any law-excapt to the extent such conravertion is caused by the
Vendors or its directors, officers, emplayees or rapresentatives; or

(b} tohe an amount in respaet of which the. indermnity would be legal, void or unenforceable
under.any applicatie law;
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and provided further thet the Indemnlty In clause 6.1 does not extend to and will not be deemed to
he an Indeminity againet any Losses suffsred by an indemnifiad Person to the extant that the Losses
refate to any amount the indemnified Person riust pay under elause 1.1(a), Inchiding any Losses or
resale of the Shorifall Sequritles, '

The Vendors agres that, except o the axtent that the Losses are incurred as & reault of any of the
raiters llsted in clause.6.2; no clalm may be made againat any Indemnifiad Pargon and the Vendore
unconditionally and rrevocably release and discharge esich indemnified Parson fromi any Claini thet
may be mede by It to recover-from the indemnifled Person any Losses suffered or Ingurred by the
Vendors arlsing diractly or indirectiy-as a result of or in connection with the particlpation of that
Indemnified Person in the Sale. The Vanddrs further agrae that o claim may be mads by it apalnst
any officer, émployse, adviser or agent of the Léad Manager or any officer, employee, adviser ar
sgent of g related body corporate or Affillate of the Lead Manager (fogathar, the "Released
Parties”), end the Vendors unconditionally and revocably release and discharge ssch Relassad
Party.from any claim that may be mada by tham, fo recover from any Releassd Party.any Loss
ineurred of suistained by the Vendors arlalng directly or indirectly as a rasult of the parficipation of
that Releasad Party in the Sale;

To the axtent permitted by faw, the Lead Manager will rictify te Vendors as sqon as reasonsbly
practicable of any proceading being commended, or any alalm of aclion béing made agalnst the
Lead Mahager.or an Indemnified Parson which Is reasonably likaly to giva rise to & claim against the
Vendors pursuant-to the Indemnity In clauss 6.1. Failure on the part of the Lead Manager to notify
the Vendors In aceardante with the preceding sentence will notrelease the Vendars from any
abligation or liabiiity which it may have pursuant tothis Agteamant axcapt that, if the Lead
Maneger's fallure ta notify undar the preceding ssntence directly results in-a defsrice no longer
being avaliabia to the Vendors.or a materia) increase in the amount payabla by the Vendors under
tha indamnfty In claugs 6.1, the amourit payabls to the Indemnified Person under the Indemnity In
clause 8.1 will be.reduced by this exient to which the Vendors has suffered loss or damage ae &
consequence of that faliure. Each of the Vendors, the Lead Manager and the Indemnifisd Parsons
mist not settle any action, demand or dlalm fo which the Indemnity In clause 6.1 relgies withoyt the
prior written consent of the Vahdeie (for the |L.ead Manager and the ndemnified Persong), or the
Lead Mariager (for the Vendora), such consent not to be unteaschatly withheld.

Bubject fo clauge 6.8, the parties agree that if for any reasan the indemnity in clayse 8,1 1
unavallable er neufficlent to hold harmless any Indemnified Party against shy Losses agalnst which
the Indemnified Party Is stated to be ihdemnified (ofher than expressly excluded), the respective
proportional contribution of the Vendors and the indemnified Barty or the indemnified Party In
relafien ta the relovant Losaas will-be aa agresd, or talling agresment as determined by a court of
competent lurlsdiction,

The Ventiors agree with each of the Indemrifiad Parties thatIn no event will the Lead Manager be
requirad to contribute under clause 8.5 any Losses, In aggragats, ih an amount that exceeds the
aggregete of the fees pald lo the Lead Menager under thiz agraamant.

If an Indemnified Party pays-an amount In relation to Losses where It i entitled to contribotion from
the Vendors under clause 8.5, the Vendors agree promptly to relmburee tha Indemnifled Party for
thet-amount.

The indernnlty In clauss 8.1 18 8 continuing obligation, separate and independent fram the other
obligations of the parties under this Agreement and survives termination or compietion of this
Agresment. it Is not necessary for the Lead Manager to incur expense or make peiyment before
arforcing that Indemnity.



0% 3ep/2018 4:12:12 PM CITI +81282255482 14120

ﬁAEI

Block Trade Agreement (Saptémberf 2018)

-10-

The Vandors agree that the Lead Manager holds the benaefits of clayae 6 for tself and on trusd for
each of the indemnifled Persons.

Announcements

7.1,

7.2,

8

The Venddrs and tha Lead Managey will ¢ohsult each otfier In respect of any public releases by ary
of them eoncarning the Sale. The priar willten conserit of the Vendors or the Lead Manager
(respectively) must be.obtained prior to the Lead Manager or the Vendors making any relaass dr
afinoyhzement or angaging In publicly Ih refation to the Sale and sueh relepse, announcement or
engegement riust be In compllance with all applicabla laws, Incliding the sscufitias laws of
Australie, the Unftad States and any othar jurisdiction,

For the avoldence of doubt, the Vendors. scknowledges that the Lead Manager may, after
completion of tha spedial prossing(s) on the Trade Date under clause 2,1, describe or refer to.lis
involvément'in tha Sale In any pitch, case study, presantation-or other simitar markeﬂng inatatiels
which the Lead Manager uess as part of lts ordinary course investment banking and/or caplial
markets business, pravided that the content is publle or otherwlse frae from restrictions as 1o itg-use.

Confldentiafiity

8.1

Fach party agraes to keap the tarms and subjact matter of this Agreement; confitential for & perlod
of 12 months after the date of this Agreement, axcept:

(a3}  whiere disclosure s required by applicable law, g legal or reguiatory authorlty or the ASX
Listing Rules;

(b} wheredistlosure is made to an Affliiate ofthe party ar an adviser or to & person who must
have access to the informatlon for the purposes of the Agreement, on the basis that the,
Affillste, adviser or Other pérson keaps the Information confidential; and

(c)  whers digclosute [s reasonably necessary in connection with any actuel or potential clalm or
investigation or judiclal or administrative process involving that party In relation to the Sale.

Miscellaneous

8.1

8.2,

9.3,

Entire agresment. This Agrasmant, accpunt opaiing and client dosumentstion completed by the
Vendors, any separate agreement relating to fees and tfie Lead Manager's Terma of Businass as.
provided to the Vendor ("Terfna"}, constitute the antire agresment of the parties about its subject
rattet arid supirsades elf previous agreements, understandings and negotiations on that matter. To
the axtant of any Inconslstency. batwean the tarms of this agreement and the Terms, 4hie agresment
prevails,

Juriadiction The lawa of the state of New South Walss govern this Agragment, Each party agrees
ta submit to tha non-axclusive jurisdiction of the courts of that State, and walvas any fight tb claim
that these courts ara an Incenvertient forum.

Continuiny obligationa. Each warranty, representation, undertaking and Indemnity made In this
Agreemant Is & continuing obligation which sontinues in full force after the dete of the cessation of
this Agreemant.
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24. Severablility. Any provision of this Agreement which 1s prohibited or unenforceable in any

8.5,

9.6,

8.7

2.4,

8.4

91 1 Oh

|11,

212,

Juriadiction will be effective as to that jurisdiction. fo the extent of the prohibition or unenforceabliity,
That will not Invalidate the remaining provisiona of this Agreement nor affect the valldity ar
snforceability of that provisian in any other jurlsdigtion.

Walver and vartatlott, A provision of or fight vested under this Agresment may not be:
(a) waived-exceptin writing signed by the party granfing the walver; or
(b)  varied except in Writing signed by the parties.

No merger. The-righte and obligations of the parties will not merga on the termination orexpiration
of this Agreement. Any provision of this Agreement ramalning to be performed or cbearved by &
party (such &s.any Indemnity), or having effact after the terminsflon of this Agresment for whatever
reasoy (such as-any tepreadntation or warranty or undartak[ng) remaing in full foree and effect and
is bindirig on that party.

No assignment. The Vendors must not assign thair rights or abligations under this Agreement
without the prior writteri consent of the Lead Manager.

Conflict of Interast. A party's rights-and remedies under this Agreement niay be exerclzed even if
ihls invelves & conflict of duty or the party hae a persanal intarast in thalr exercise,

Remedies cumulative, Ths rights and remedles of a party provided iri this Agreement are in
addition to other rights and remedies pivan iy law indspendently of this Agreemant

Noticas. Any notive, approval, congent, sgresment, walver ot-other communication In connaction
with this Agresment must ba in writing and.sent to a parly at the-address for that pariy set out n this
Agreement, merrked for the attentlon of any Individual signing thls Agreement on behalf of that barty.

Interpretation, I thie Agragmant:

{8) headings and sub-headings are far conveniance enly and do not affect hterpratation;

(b} & reference to legislation drto a proviglon.of legislation Includes a modifieation ar re-
enactment of i, 8 legislativa provisioh substitutad for it and & regutation or statitory
instryment Issued under It;

(c) areference to "dollars” and “$" is to Australlan currency;

{d) areference.to a right or obligation of any 2'or more paregng confers that tight, o imposes that
ohiigation, zeverally and not jointly or[olritly and séverally: and

(e) all referances to tinte ara to Sydney, New South Wales, Australia fime,
Befinktlons. In'this Agresmaent;

(@) an“Afflitate" of any person means any other person that dirsatly, o indlractiy through one ar
more intermediartas, confrole, 'or Is controlled by, or s uhder common dontrot with, such,
parson; "eontrol” (including the temme "controled by" and “under conimon control with")
means ihe possession, direct or.indirect, of the power to direet or cause the direction of the
managemant, palicles or activities of a person, whether thraugh the ownarship of securiiles,
by contract or-agangy or etherwlse and the term “person” is desmed to Includs a partnership..

1820
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(h) CASBICTmeans the Australinn Sasuritien and Inveatmernts Commiaglan,

(c) MASX" means ASX Limited and alsp, as the context requires, the securitlas market operated
by ASX.

{d) “Buslness Day"means adiy on which;

(  ASXls open fortrading in securities; and
() banks are open for ganera! barking business in-Sydney, Australia,

Counterparts. This Agresment may be executed In any number of countarparts. All counterparis
togethar will be.taken to-constitute one agreement, A party may eign this Agresmsent er any
counterpart by fadsimile or POF, and the facsimile or PDF shall be accepted as an driginal,

No fiduclary relationship. The parties acknawladge and agres that (A) this Agraament and the:
performance of this Agreament; (B) any prior relationship betwesn the parties; or (C) any-gervices
prqvldad' of representations made by sither the Lead Managar to the Vendors in connection with the
Sale.or otherwise prior to the date of this Agreernent, do nof represent or Imply any fiduciary
relationship o any other category of commercial relationship recogrised at law or in equity as giving
rise to forms of specific rights and cbligations, except the contractual rights expressly set out in this
Agregmeant. In providirig the sarvices under this Agreement, the Lead Manager will b acting sblaly
pursuant to & sontracual relationiship with the Vendora on an arm's length basie and will not be
acting as fiduclary to the Vandors'or any other person, By entering Into this Agreement the Vendors
will be deemed to have providsd thelr informed consent to the- excluslon of any such fidustary
refationship gr duty,

Investment banking actlvities, The Varidaora acknowledge that the Lead Manager and ifs related
bodies corporate and Affillates { "Lead Manager Group'} comprize s full zervice sectrities firm and
commaralal bank engaged in securities trading and brokerage activities, as wall as providing
Investment banking, assét management, finaricing, @nd financial advissry sewvices and other
cortmarcial and investmaent banking products and gervices to a wide range of companies and
Individugls. In the ardinary course of these activitles, the Lead Manager Group and Lead Manager
Group employess arid officers may at any time hold long or shert poaitions, and may frade or
ctherwise effect ransactions, for its own account or the aocounts of customers, It debt or sulty
seturitios or senler foans or other financial products of the Vendars, the Company or any othar party
that may be Involved In the Sefe ard the Vendors hereby consents tothe Lead Managar Group and
Lead Manager Graup employess and officers undertaking such attivities {A) without regard ib the
ralationstip with the Vendore astisbiished by this Agreement, and (B) ragardiess of any coriflict of
Intarest (whether actual, percelved or potential) that may arlze as a regultof such activity.

GST. The Vendors must pay to the Laad Manapger any goods and services tex, value added tax or
other slmiiar tax Q“GET") payabile by the Lead Managsr or an assoclated entity as a result bf &
supply made by the Lead Manager under or In connection with this Agreemeit. Any fee or othar
considefation for suppliss made under or in connection with this Agrasment are agreed to'be
exclusive of GST unless expresaly provided to.be inclusive of GST. The Lead Menager must provids
to the Vendors a vaild tax Invelce as & precondltion to payment and any amcunt payabte under this
clauge must be pald with 7 days of recslpt-of the tax invoica,
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Yours sinceraly
Signed on 3 Beptamber 2018
IgrouhG arkets Austrafia Pty Limited

ar powet of y In thé presence of;

Signature of Winess

QﬂtgéA omayp(l"pll/ “\/ G pfege @gﬁquob

Nama (plaaaa Name (please print)
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Acceptad for by Kogian Managament Pty Lid atf the Ruslan Tech Trust and Shaler Corporation Pty
Ltd atf the Shafer Famlly Trust:

Slgned on 3 Septermber 2018

F= Louer

Slgnature of Authorized Reprasentativa Signatyre of Witness
(who by executing this agreement reptesents

that thay are duly authorizéd to sign on behalf

of Kogan Management Ply Ltd eif the Ruslan Tech Trust)

Ruslan Kogan David Shaf
Nama (plegse print) Mame (pledee print).
f .
Signature of Autharised Raprasantative Bignatura of Wifhess

(whe by executing this agreament reprasents
that ihey are dily suthorised to sign on bahalf
of Shafer Corporation Pty Ltd atf tha Shafar Family Trust)

David Shafer

Name (please. printy Name (please print)
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e
SCHEDULE 1

R A — Vendora |
gl 2y LA .
%1. f Joged 5@#‘«, v

ogan Managemant Ply Lid atf the Ryslan Tech TTust 4,501,465
Shafer Corporation Py Ltd atf the Shafar Family Trust: 1,748,535
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SCHEQULE 2
Timetable
Event Date
Clause 1.2: Cammencement of bookbulld 4.30prh, 3 September 2018
Claude 1.2: Closa of bookbufid 8.30pm, 8 September 2018
Clauee 2.1: Trads Dats 3 Saptembiar 2018 (T)
Clause 2.1: Setllement Date B Septsmber 2018 (T+2)

* Bookbulld close may be extended by the Léad Manager at itz discration, to no later than 8.45am an 4
Beptamber-2018,



