
08/19/20 21:56:14 Shaun Enoop Fax Ser, r bun Em[,p

Cltl

To: ASX Company Arnouncemente Platform Fax: (02) 9347 0005

From: Ravl Balne Fax: (02) 8225 5114

Citigroup Global Marlosh Australia Pty Umited

20 August 2020 Pages: 24 (Including cover sheet)

Subject Submiselon of Fonn 603 re: Kogan.Com Ud [KGN.AXI

If you do rd rec€Ne il p igef pieise telephone on 61 2 0% 4846
™s * co,91(dentlel mdm be p,Meged. tr you n not le htended redplent pleasen084 thesendE *mal,leW
by telephone.

Cltlgroup Global Marlets Australia Pty Umied (*Cltll acted as sole boolaurner and sole
underwrItBr ona sale of 7,309,655 ordinary fully paid secultles In KGN (the 'Sale
Seclritler) by Kogan Management Pty Lid as trustee for the Ruslan Tech Trust and
Shafer Corporation Ltd as trustee for the Shafer Family Trust (the 'Sellers'). In
cornection with the sale, Cltl entered Into a block trade agreement with the Seller on 18
August 2020 (the 'Agreemenr).

Pusuant to the operation of section 608(1), 608(8) and 606 of the Corporations Act and
clauee 1.1 of the Ageement Cltl gained a relevant Interest of)0(96 of KGN'e ordinary fully
paid securities upon execution of the Agreemert Please flnd encloeed Cltl's notice of Initial
substantial shareholder Including details of Its relevant Irterest, and a copy of the
Agreement

Cltl will file a ceaeing to be substantlal ehareholder notice following settlement of the Sale
Seclritiee.

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED
ABN 64 003 114 832 AFSL 240992
A p,tiolpit dASX Grau
Level 22, C]*oup Cen,e, 2 Piik Ste(* Sydiey NSW TOO TELEPHOIVE: 61 2 8226 4816

FACSIMILE 61 2 82266114
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Notice of Initial substantial shareholder

To: Kogan.Com Lid rKGN", Ordinary Fully Paid)

1. Ditals of substantlil shar,holdi

Fax Ser, r bun Em[,p

Form 008
Corpora«ons Act
8icljon 8718

Cltlgroup Global Markets Almtralla Pty UmMBd (ACN 003 114 832) and each of the
related bodlee corporate In the Cltlgroup group of companlee worldwide (for more deblls
please visit www.citigroup.com).
The holder became a substantial holder on 18 August 2020.

Detals of voting pow,r

The btal number of votes attached b all the voting sharee in the company or votirlg
Interesm Inthe scheme that the substantial holder or an associate had a relevart Interest
In on the date the subetinoal holder became a subetantlal holder are as follows:

Clag of secudll=

KGN, Ordinary Fully
Pld

Numbi of

7,356,539

8. Detals of relevant libillits

Holder of reli„=* In rest

Cllgroup Global Marke¢B
Australa Pty Linnlted

Cltlgroup Global Marke¢B Un,Red

Pirson4 vo 

7,356,539

Nature of relivmt librest

CRIgroup Global Marke¢B Augtmlla Pty
Unlitid entered Into a block trade agreement
on 18 August 2020 TWreemene, pie=e see
attached).

Pursuant to sections 608(1), 608(8) and 606
of the Corpor,Bons Act and clause 21 of the
Agreement Cltlgroup Global MarioBts
Australia Pty Umbd odialned a relevant
inter=t upon execution of the Agreement
CRIgroup Global Marke¢B Untlted holds a
relevant In rest h these shares pursuant 10
contract, entered Into h the ordinary course
of buslne= ona lock marketof adock
=change, con ning no 18 s and
condUons otherthan diindard terms and
cord kna

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED
ABN 64 003 114 832 AFSL 240992
A p,tiolpit dASX Grau
Level 22, C]*oup Cen,e, 2 Piik Ste(* Sydiey NSW TOO

Voeng Poi,Ir

6.9696

Page 0/

Cl=s and numb- of

7,309,655
Sock Ordinary Fully

P d

46,884
Stock Ordinary Fully

Pa 
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Ditills of present regItiared holdem

The pereone regltered ae holders of the ®eolribes referred to in paragraph 3 above
are aB follows:

Holder of rel,#ant Interest

Cltlgroup Global Mari*.
Austraia Pty Limit,d

Cons ra«on

Reglsljimd holder of

CRIgroup Global Markets
Au-alia Pty Lmbd

Class and number of

7,356,539
Sbok Ordinary Fully Paid

The consideration paid tbr each relevart Irterest referred b In paravaph 3 above,
and acqilred In the four monthe prior to the day that the substantial holder became a
substantial holder Is as follows:

Holder of r-vant
In rest

Cltlgroup Globil Marlost,
Australa Pty Lin,Ilted

Cllgroup Global Market,
Urnibed

[)'11 of
acquismon
lam Augui

V OUS

Cons ernon

$21.80

Vadous

Class.d number
O/i/1"el

7,309,855
Stock Ordhary Fully

Pa 
46,884

S ock Ordinary Fully
Pajd

AS-Wh
The reasone the persons named In paragraph 3 above are aeeodatee of the
substantial holder are as follows:

N= and ACN/ARSN M applcabl)
Cltlgroup GIobal Marlete Al dralla Pty
L nlted, ACN 003 114 832

N ureof=soclanon
Each of the related bodies corporate In the
Cltlgroup group of companies worldwide (for more
details please visit www.cllarouo.com 1.

7. Addr=ses
The acidreesee of persone named in this form are as follous:

Narim
Cltlgroup GIobal Marlets Alstalla Pty
Urnlted

Cltlgroup Global Maric,te Umhd

Dated this day, 20 August 2020.

Ravl Balns
Head of Marlaeta Compliance Alletralla

AddI
Level 22, Cltlgroup Centre
2 Park St
Sydiey NSW 2000

Cltlgroup Centre
Canada Square, Canary Wharf
London
E14 5LB

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED
ABN 64 003 114 832 AFSL 240992
A p,tiolpit dASX Grau
Level 22, C]*oup Cen,e, 2 Piik Ste(* Sydiey NSW TOO TELEPHOIVE: 61 2 8226 4816

FACSIMILE 61 2 82266114
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861(0, P,h  md Co/ed/n/1

Kogan Man ement Pty Ltd as bustee for the Ruslan Tech Trust

Shafer Corporation Ltd as tustee for the Shafer Family Trust

18 AuBIst 2020

8,le by Kogan  nagem,nt Pty Ud = trush forthe Ruslmi Tech lhast md Sh fer
Corpora«on Ltd =trust" forthe Sh,/'r FamIW/lrust ( Vindors") ofordh'yshares in
Koginom Lhlted ('Compir)

1. TIle Sele

1.1 8,18 =Id Sal, Pilce. The Vendors agree to =117,309,655 fuly paid ordnary shareG In the
Company held bythe Vendom (*4th the number of such fully paid ordnary shares In the Company
to be sold byeach Vendor as set out h Schecule 1 ) rSale Securllisl and Cmgroup Global
Marle¢B Australia Pty Ummed (ACN 003 114 832) (t, or  Lead Ihn er') agfes, on an
e=luslve basis and subject to the terms of this Ageement to:

(a) man a the sale of the Sale SBCUrttla byconduang a bookbulld proce= Ohe 'Bool[bul©
In accordance wth clause 1.210 procure purchasers for the Sale Securities, Wth the sale
price (the 'Sali Pllce") h respect of the Sale Securities to be detemilned folodng the
Bookbuld, provided that the Sale Price #Il not be less than A$21.60 per Sale Securty (the
'Undinvdtlin Moo,1; and

(b) undenvrlte and guamntee the sale of any Sale Securities and to purchase, belf orthrough
one ormore of their reGpect)ve Amial@G, thoGe Sale SecurttleG not taken up by purchasers as
partof the Bookbulld under clause 1.2 (a) as at the Bookbulld Closhg Thle (asset out h the
the tnletable h Schecklle 2 of this Pgeement (-Tli,Itablil (the closing tnle of which maybe
varied bythe Lead Managerlo no laterthan thetlme *10 In the Tlmelible) Tillorti 
SicurN ) at the Sale Price (as de ermined under clause 1.1(a) above).

Purchasers may Incklde related bodeG corporate and Amlat@6 ofthe Lead Mmager and may be
dlrmlned bythe Lead Manager In It3 discretion. This may Indude, for the avoidance of doubt
biddng for or acquiring Sale aecurlies In connection Wth a tdal return mip or other dertvatjve
transaction entered to Wth any h¥*or (or any of Itn amodatee) who recekd an allocation Inthe
Sale.

1.2 8001[bumd. The Lead Manager must conckict the Bookbulld for the Sale h accordance wth the
Thietable and use ts best endeavours b maximise the Sale Prlce forthe Sale Securttles that are 10
besold under the Bookbuld Foldng the Bookbulld, and priorb alocation of the Sale Securities
the Sale Price %%41 be de ernilned by the Lead Manager (ac ng reasonably) In consulation wlth the
Vendom. The Sale Price %%411 not be le= than the Undenvrlthen Floor.

1.3 Thst,ble. The paZes agme 19 con(lid the Sale  1 accordance  th the 1-Ime able (unless the
parties consent h  ling to a variation)

1.4 Mmner of =14 The Sale wllbeconducted bythe Lead Manager by wayof anofler only 10
pernons that the Lead Manager reasonably believes
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Block Tr,de Agivernent (18 Au ,st 2020)

(a) If h Australa, are pernons who do not need dsolosure under Part 60.2 or Part 7.9 of the
Corpcrabons Ad 2001 (Cth) C Or :/6 6 Actj;

(b) I h the Unbd Stat@Gi are dealers or other profe=lonal flckidarleG organlsed, Incorporated or
i an hdvkcklaD resident In the LInked Stat,s that are act g for an account (other than an
estate or #14 held forthe benemor accountof persons thatare not 71.8. Personr (as
deflned h Rule 902(10 under the US Securltee Actof 1933 Ohe 'US 8/curltlis Acf», for
which they have and are exercis,ig 11,#estment r rebon ( thin the meanhg of Rule
902049)01)) In relance on Regu lation S underthe US Securti Act TR•,Il.*-1 S');

(c) Moutilde Austmlla, are pemons b whom 017ers for sale of securities may lawfuly bemade
%%*hout reollrN the preparation, delvery, bdgement or fllhg of any prospectus or other
diclosure document orany other lodgement registmtion or fling wth, or approval by, a
government agency (other than any such requirement #th which the Vendorn, in their sole
and absolute (Iscretion, are ullng to comply); and

(d) In each case of (a) and (c) above, are pernons that are not In the LIn®ed St,184 In 'of!hhore
transactions' (asdeflned and In reliance on Regulation S).

1.5 r.,p -4, · Any pernon that purc ..0- Sale Securities wbll be refired b confiml, incklcing
through deemed representations and varrantles, among other thingl:

(a) Its  atus as a person who meets the reollrements of clause 1.4; and

(b) 43 compiance wth all relevant 1548 and regulaSons in r-,fid of the Sale (incklc g the
tak,over and Insider tradhg provisions of the Corpomtions Act and the R,e*n Acquis£bns
and Tal,90/613 Act 1975 (Cth) CIATAm.

1.6 Acemint Openhg. On the r !tn of this Apement Cltl or It3 Amlate wil (where relevant) open an
account h the name of each of the Vendow h accordance  th b usual prnctice and do all such
things as necessary b enable R to act as broker b sell the Sale Securiles at the Sale Plice, in
accordance wth this Ageement

1 ..n,Int ofk..cur -

21. Sali =id Sittle,nart Del£ The Lead Manager must procure that the 8ale Is eiTected onthe Trade
Date (as deflned h the Timetable) by wayof oneormore special cro=hgs h accordance  th the
ASX Settlement Opentkig Rules and ASX Operdng Rubs, at the Sale Price, #th settlement b
folkbv on a T+2 basis rs•tRI,mait 9 ·1

22 Pi,m,nt Subject lo clause 5, by 3:00pm (Sydney time) on the Settlement Date, the Lead Manager
must pay or procurethe paymentlo each Vendor an amount ecRIal to the Sale Prlce multipled by
the number of Sale Securities being sold by the relevant Vendor, le= any feee payable to the Lead
Manager pursuant to clause 3 by tansfer to the relevant Vendor's account for value On deared
funds) agah st deIN,ery of the Sale Securi es sold bythe rele,ent Vendor (together, "Sale

23 Dellve,y of Sale Securlls Each Vendor agees 10 Instruct ts culndan lo del16€r the Sale
Secultes held by UB cudodan on b behalflo the Lead Manager or as the Lead Manager dlecti

24. hhrest In pe cl--1 *al* Se<:,slh, Nthe Lead Manager li requhd  ordoes purchase any
Sale Securtle&, the Vendors specillcaly consentand ackno*ledge that the Lead Manmger wil be
acmg as principal and notes agent In relation to ts purchase of the Sale Securities

25. Ollgillons cease. The Lead Managers oblgalons underth* Agreementcease on payment of the
Sale Proceeds b the Vendorn in accordance #th clause 2.2

Page 067->
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3. h..

Fax Ser, r bun Em[,p

Block Tr,de Agivernent (18 Au ,st 2020)

I n considembon of perfomling iti obligations under this Ageement the LI,-1 Manager shall be
entltled to such fees as aped beaveen the Lead Man er and the Vendors

4. R,pres,nta ons,Illill:Al Ind under [Ns

4.1. Repre=n ons, wwrmtles Ind underlilil:IB of the Vendors. Each of the Vendors represen*
wirinnts and under ,s tothe Lead Manageron a ImmI basis In rela on to Inelonlythatas at
the date of this Agreement and atall th,ies unti and incklchgthe Settlement Date, that

(a) (body corpomh) R Is a body corporate valkly existing and cklly eG@bished underthe INs of
Itz place of Incorporation;

(b) (no codlct) no per,on has a conflcdng right whether contingent or otherwise, topurchase
or be offered for purclp.,9 the Sale Securi es, or any of them;

(c) (Brimert emctlve) this Agmement COns*Utes the Vendors legal valid and bincing
oblIgations, enforceable agakist R h accordance wth h*

(d) (control) the Vendor does not controlthe Company. Inthis clause 4.1(d) 'co tror has the
meaning given in sedlon 50AA of the Corporations Act

(e) Co#nershlp) the Vendor Is the sole beneflcial owner of the Sale Securities R Is seling as
no ed In Schecule 1 and the Vendor's custodian Is the regl*ered holder and sole legal owner
of mich Sale Securtjee;

® (no - ./ ) the Vendor%vii tmnsfer, In accordance #th the terms of this Nreement
the full legal and benellcial 0*Ine,Bhlp of the Sale Securtles free and clear of all lens
charg=, securty Interests, claki* ecRIRIes and pre-empt ve rIghtE, subject to the registration
of the transfere«s) In the regliti of shareholders of the Company

(g) (mnl[ ag cf Sale Secisilb) the Sue Secudlies rank eqialy dth al other odnary shares in
the Company for all dvidends, cis bu ons, r hts and other benefiti h accordance #th the
Company's cormi*,ruon and maybe 0 ered for sale on the financial marlogt opem d by ASX
Wthout dscloGure to hvestors under Chap  6[) or Part 7.9 of the Corporations Act

(h) (Fatillon of Sal, Socur21=) the Sde Secur es are Woted onthe Thandal market
opented bythe AS)(;

0 (womi/,Iin p,ovided) * the bmt of the Vendoes 1 10#40* afTM due and proper enollry,
all Wormation provided by the Vendor to the Lead Manager, whether verbally or In writing, In
relation lo the Sale, Is tue and co ect In all materlai respect  contains no omissions and Is
not misleadhg or decept}ve whether by omission or other,Ase;

0 (compill,cl wl*h constlicition, 1,#s, rules, regulill„= Ind Ig,Ilmallm) In re on 1, me
Sale and the perfomlance of Its obIUations underthle Nreement the Vendor haa complled
wah and wa I comply  th the Company's consaution, Its constRution, al applcable owns
underthe Corpomtions Act the ASX L.ling Rules, FATA any legally blndhg requkementof
ASIC or ASX and all otherapplcable laws, rules and regulations andany agIBementS or
Intumentibhdhg on It

Pam i->
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Block Tr,de Agivernent (18 Au ,st 2020)

0  ( slde  forn///lon) the Vendor do- not po66866 any 'hs|de Womlation' (as that term Is
defhed i, secthn 1042A of the Corpombns Act  in rela#on b the Company or the Sale
Securlies, except informatmn relabng to the Sale, and the Sale wdll not result h a
contravention by the Vendor (or ts Amlates) of DMalon 3 of Part 7.10 of the Corporations

0 -respectbuss..1- 1 

(D (not an h.*mant companl 1, the Vendo s la,oMe*, the Company 18 not
reglabared, nor reollred to regisber, as an 9nvestment company under the US
Investment Company Act of 1940;

(1) Chi.4 prlv  Issue,)tothe Vendor  Igio#ledge, the Company Isa'Foreign pr te
=Ruer' (as def ed in Rule 405 underthe US Securi es Act ;

(ID (no sub,Imtial Ul nud[st III,-4 19 the Vendots knoi edge, there 16 no
'subs ntial U.S. market limret (as dethed In Re lation S) In the ordnary shares of
the Company;

M (no lechd =Ing ellorh h h Unhd SI,lu) wlhispectihe Sue Securiie 
neltherthe Vendor nor any of Itn Amlates orany person acing on behalf of any of them
(otherthanthe Lead Manager or Its AMIate& orany person actingon behal of any of
them, as to whom the Vendor makes no representation) has engaged or MAll engage In
any 'dleded sellng eXH (as defined h Regulation S);

(m) (no 01#liallon or,mnipulillon) none of the Vendor or any of h Affliate  or any pemon
acting on behal of any of them (otherthanthe Lead Manager or I13 Allab88 or any pe,Bon
acting on behd of any of them, as to whom the Vendor malces no representation), haa Mken
or wlll take, drectly or Indrectly, any action dealgned to, or that mUht reasonably be expected
10, cause or result In the stablliation or manipulation of the price of the securities of the
Company In viola on of any applicable law

(n) (compli„ce v, h si,Ictions) none of the Vendor nor any of h dhdors, omcern, employees
or subsidiaries nor, 1, the kndedge of the Vendor, anyagent orMIllate of the Vendoror
other person a=odated wth or acting on beha  of the Vendor or any of ts suudar|8616
currently subjector the *get of any sanctions admhlstend orenforced bythe U.8
Government Onducing. Wthout Ilntation, the Omce of Fore n Asee¢B Control of the US
Department of the Treasury or the U.S. Department of State and Includng #thout Imtdon,
the designaSon as a 'specially designated na nar or 'blocked pernonl, the Unbd Naions
Securty Counci, the European Union, Her Majesty's Treasury, any simiarAustmian
sanctions adillnlab,red by the Connonvmlth of Australa or other relevant sanctions
authority (colecthely, 'S=Ictions"), nor Is the Vendororanyof b subGICIalleG lors:tnrl.
organtzed or resldent In a country orte ory that Is the subject orthe *get of Sanctions
(each, a 'Smctioned Couitly') and the Vendor %41 not drectly or h(Dectly use the Sale
ProceArK or lend, contribute or othenvise male available such proceeds to any subsidiary,
joht ventl,Ire partnerorother person or ently 0) 10 Tund or faclbate any actMtles of or
buslness dth any pernon that at the time of such funcing or facillntion, Is the subject orthe
brget of Sancions, (ii) b fund or facihte any acti,vibes of or busiess in any Sandioned
Country or OID h amannerthat v.ould result h a violation by any pemon Oncludng any pemon
par clpathg h the tmnsaction, whether as underwrIM, advisor, InveGbor or otherwise) of
Sanctions

Page  9->
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Block Tr,de Agivernent (18 Au ,st 2020)

(O) (complille. I,*h '2*Baoll'illili.r  1 #s) the operalori ofthe Vendor and ItB
subsiciaries are and have been concklcid at all tinles in compliance  th al appicable
money laundering widiites of Aimjrnia and all other appbwe 'Irisdic5ons where the Vendor,
the Company or any of thet respect)ve subeklarles con(tic¢B bushess, the rules and
re lations thereunder and any related or slmllarruleG, regu tions or- guldelneG, 156+ied,
acniInistBred or enforced by any governmental or regulatory agency (collect ely, the 'loney
LagiderN Lm,sl and no actkn, sunor proceedhg by or before any court or governmental
authorltyor body orany arbitmtor Involvhg the Vendor or any of Itn subeklarleo or, lo the best
1 0#ledoe of the Vendor, in,ouig the Company or any of it, subsidiaries, #th respect b the
Money Laundedng Laws 18 pendng or, to the best knodedge of the Vendor, threatened

(p) (compl=,ce v,21, I  Ibllylmn) none of the Vendor noranyof b subsidarles norany
drector, omcer or employee of the Vendor or any of ts subsidiaries nor, lo the 1(nowledge of
the Vendor, any agent or Amlate of the Vendororother person aseoclatedwth oracting on
beha/ of the Vendor or any Of lt, subsidiaries has 0) used any fUnds for any unladzl
con#i)ution, git, entertainment or other unlawful expense relaBng b political actMy; (ii) made
or talcen an act In turthemnce of an o er, promise or authorlgation of any drect or Indrect
unla Ul payment or benem b any forelgi or domestic government or re lalory omcial or
employee, Inchidng of any government-omned or- controled entity orof a public International
organisation, orany permon acting In an omdal capacity for oron behal of any of the
foregoag, orany poltcal party orparty omcial or candldate forpolltical omce; (ID violated or
is h violaBon of any provision of the Foreigi Corrupt Practices Act of 1977, as amended, or
any applicable law or reguldon implement g the OECD Convenkn on Combdng Bribery of
Forelgi Public OfTIcials h Int0rnational Bushess Tmnsactions, or coninllbd an drence under
the Bribery Act 2010 of the UnRed Kingdom oranyotherapplcable anT-brbery or ar,4
corruption lawsi or M made, oITered, ageed, requested or taken an act h furtherance of any
unlm,0U1 brR» or other unlawful benefit Inck,idnd wthout Ilml tion, any rebate, payol,
Influence payment Idckback or other unInfUl or Imp,oper payment or beneft The Vendor
and ki subsiciaries have insituted, and mabtain and enforce, policies and proceck,res
des*ed to promote and ensure compiance wEh all 'rnip.he anti-bribery and an&
corrut*lon laus; and

(q) (notlve/* of breach) the Vendor 41 11777)eclably notify the Lead Manager of any breach
of any warmnty, repre,entation or under king g en by It under this agreement any material
change a ectbg anyof these vinantle< i g mr 4,; or undertau,gs, orany of these
varranies and represen ons becoming ma*ially untrue or materially inco ect

42 R,premnta«ons.d-r-' respect of Kogan lilligen»lt PtyUl* ( Kog=!
Ii,Iaginte,f) poair Ind a,#110,1# In „,/ct ofthe Imlm Tich Trust

Kogan Management represen* and varranti b the Lead Manager as at the date of this *eement
and at al times until and Inckidng the Setlement Date, that

(a) (v•id tri=11 the Ruslan Tech Trust Isa keldy subsisting bust has notbeen *mliated, nor
Is there any proposal or requkement 10 Wnd up, termhate, reconstlth or resetile the Ruslan
Tech Trut

(b) (power)It has been valdy appointed asatrustee of the Ruslan Tech Trust R has the poir
underthe constlbition of the Ruslan Tech Trust and the Corporations Act b enter Into and
perform Itz obllgaaons underthls Agreement and nothing In the constlaution of the Ruslan
Tech Trut wil prevent Kogan Management from entering Into, or perfom Ing It3 oblgations
under, this Agreement

Page 010->
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Block Tr,de Agivernent (18 Au ,st 2020)

(c) Cadi,orl,illon) allnece=ary reoolut ns hme been duly pasoed andalconsentn, approvals
and other proceckiral matters have been or wil be, obbdned or auended 10, as requked by the
consti tion of the Ruslan Tech Trust or othenvise, for the entry into and perfomiance by
Kogan Man ement of is oblgations underthle Aavement and

(d) (Inde=,M It Is entitled lo be flilly hdemn led h respect of any IlabllRy ar-1*Ig under or In
connection %4th the proper perfomiance of b rights and obligations that relate totmnsactions
contemplated bythls 89eement outof theasset, of the Ruslan Tech Trustand hatright has
not been modEed, released ordininished in any wey and the assets of the Ruslan Tech
Trust are sumulent to satisfy apected lablltles h full

4.1 Reprmitallons Ind wwri,Il= In ispect of 81= * Corpor on Ud  Yal-r
Co,por on9 pow. Ind aillioil# In respect ofth, Sh-r PamlyTnt

Shafer CorpomBon repreventi and warmnti b the Lead Man er as at the date of this Agmement
and at al times until and Indudng the Settlement Date, that

(a) ¢vald trus  the Shafer Family Trust 15 a veIdy subehaig tust has not been termhated, nor
15 there any proposal or requ ement to vAnd up, termhate, reconstlbite or resetle the Shafer
Family Trus 

(b) (power) It has been %,aldy appaited as a #219@e of the Shafer Family Trust R has the po*gr
underthe cons*Ition of the Shafer Family Trust and the Corporations Act to enter *10 and
perform It3 obllgaaons under this *geement and nothing In the cons*ution of the Shafer
Family Trust %%41 prevent Shafer Corporation from entering Into, or perfomilng Itn oblgations
under, this Agreement

(c) (aithorlition) all nece=ary reGolutIons have been duly pe=ed and al consents, approvals
andother proceck,ral matters have been orwll be, ofiahed or atbanded 10, as requbd bythe
cons*ition of the Shafer Famly Trust or othen*e, for the entry Into and perfoimance by
Shafer Corporation of ts obIUations under this Ageement and

(d) (Indon,INy) It 18 entitled to be fUlly Indemnlfled h respect of any Ilabllty arising underorln
connection #th the proper performance of   rults and obll[*lons that relate to t nsactions
contamplaled bythls 'piment outof the assets of the Shafer Famly Trust andthatright
has not been modlled, released or dminished In any way and the assets of the Shafer
Family Trust are sumolent lo satisly mpeded Ilablltles In Alll.

44 .0./.im

(a) Each Vendor repreGentE and  arrants that It  11 not unle= other *e v ved or agmed to by
the Lead Manager In M1Ung atanytlme on and nom the dale of thls Agreement and up 10
and hcludng the date that 18 90 days after the Setilement Date (the -mscrow P rlod=), Deal
In all orany of the fUlly paid ordnary shareo In the Company ('Securltles') held by It
B.I.k* S.,curll-1 afb rthe Sue of the Sale Securiles putnuant b this Agieement
madng

0) tmnsactions li orderto satisly demand from eligtle shareholders under a Company
bRIated dvidend bvestment plan Q any);

(i) a repurchase (whether by buy-back redudion of capul or other means) of Securities
by the Company;
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(ID any acce;*anoe by the Vendor of a tabover ofFer for the Company In accordance %4th
Chapber 6 of the Corpom ons Act or tmnsfer purmiant b a scheme of arrangement
under Part 5.1 of the Corpora ons Act

M a sale, transfer ordsposal lo a third party where R Is a concltion ofthe sale that the
third party announce an hmntion to acquire, or propose a tmnsaction b accu Ire,
9 0•tnrthan 50% of the Secu ltes In the Company;

M a sale, transfer or dsposal to an Amlate of the Vendorthat le subject to a
repreGentdon or wermrity on sub antialy the sarne terms as this clause 4.44 In
respect of the Remaining Securities sold, tmnsferred or dsposed Forthe avoidance of
doubt any agreement by the Amlam ull be In respectof the reskkial terrn of the
Escro,v Period

(b) Each party b this Agmement ackno#ledges that the repreventabon and vaninty in this
clause 4.4 18 not Intended b and does not glve the Lead Manager any poAer to clspose of, or
control the disposal of, the Remalnhg Securities the subject of therepreGentation and
vainty lo the eodent that the Lead Managi would be h breach of applicable laws to have
such power, and a breach of the repre,enti*on and vtermnty h thoee clrcumdinces %411 only
give rlse to a right to damagee and the parUee ackno,%4edge that h such drcumstances,
daine< are an **,r™in remedy for brg,-11 of the reprnioritatmn and winanty.

(c) Each party ackno*ledges that the repre=nhtion and vaimrity In this clause 4.44 has been
provided to only midress the fhandal consecuences of the Vendors clsposing of, or dealing
Wth, any Remablng Securities The parues ackno*ledge that the Lead Manager Is not
entitled to a remedy of speclfic perfomiance fora breach ofthe repreient, on and vi,ninty h
this clause 4.44.

(d) Forthe pUrp0686 of this clause 4.44, '[»ar In respect of the Remalnhg Securities means:

01) sel, ass*F, tmnsfer or other,Ase (Ispoee of,

(i) agree b offerb sel, as/29/4 transfer or othenvise dispose of;

(ID enter Into any option which, reocercised (whether such eocerelse ls subject lo condtions
or other'*4se), enables or requkes the Vendor to sell m«yi, transfer or other**se
depoee of; or

M decrease or  ee to decrease an economic htereet h,

the Remalnhg Securities

4.5. 4· .64, 4 ind w„11„Ill= of the La d Ii„,ip<. The Lead Manager representa and
warmints to the Vendorn that at the date of this Agreement and at all thies unti the Settlement Datg
each of the foldng Ammentm Imtrueand accurate and notml,leadlng In anywiy:

(a) (body corpomh) R Is a body corporate valkly alsting and duly establlshed under the laws of
Itn place of Incorporation;

(b) (capecly id al#,orly) It has the full legal capacity, corporate authorty and poAer to enter
Into thle Meement and carry out the Dansactions con mplamd by this Agmement
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(c) (¥eenteit emctive) this Ageement cons#Itee Its legal, valid and Mndng oblgations,
enforceable against it in accordance #th it, ten115;

(d) (US ollN restrictions) It ackno*ledgeG and agee& that the o¢Ter and sale of the Sale
Securljes have not been, and wlI notbe, reglitered underthe US Securljes Act and that the
Sale Securities mayonly be o ered or sold h '01!hhore transactionr In accordancewth
Re lation 2

(e) (no dhehd sill,9 Ill:Ims li the Unibil St,Ii)wlh respect to the Sale Securitee, nemler
It nor any of ts Amlate& or any person act g on behalf of anyof them has engaged or  11
engage In any 'drected sellhg e ortr (as that term 15 defhed h Re  lation S); and

® (notillcillon of breach) It %41 1,111,eclatsly notify the Vendorn of any breach of any w.,iinty
or representabon gr,en by R under this Ageement any material change affecthg any of these
vanintes and represen Sons, oranyofthese  arranles and *· 2/-1 K· becoming
mate,laily untue or mate,laily Incorrect

4.6. Reamce. Each party gMng a repreventntion and warianty and undertaking acknowle*8 that the
other party has relied onthe represen ons, vlmmjm and under kings In thls clause 4 h
en18*g inb this Agreement and wil continue b rely on these *· 10-', N · 4 %1,111„nties and
under ings in performhg ki obigabons underthis Ageement The representaBons, va anBes
and under kings h this clause 4 cont ue In ful force and #ect nohvthstandng completion of this
Agreement

4.7. Not lion. Each party agreee that It %%411 tell the other parOes Inrne(lalely upon becoming mitere
of any of the folotg occurring priorto the completion ofthe sale ofthe Sale Securtles:

(a) any change a ecting any of the foregoing represen tions and wwrantles; or

(b) any of the foregoing represenmtions or v,miantles becoming utue or hcomct

4.8. Disclosure lo po IlW purchamrs. The Vendorn authodse the Lead Managerb notNy pain al
purcl,I,Ars of the Sale Securitles that the Vendors hme made thet · -1*,a s, vaint  and
under kings contalied In clause 4.1 of this Aaeement and also authorls= the Lead Manager 10
disclose the Identity of the Vendors to potential purchasers

0. T«mindon

5.1. If any of the folodng events occurs cklring the Risk Period (as dehd In clause 5.31 then the Lead
Manager may terminate ki obligatkns underthis Agreement  thout , 12 or thility b belf atany
t ne before the explry of the Risk Period by glv g wrtten notice tothe Vendors

(a) ASX actions, ASX does any of the folodng:

0 removes the Company hm the omcial Iht of ASX orannounces or maJoi a *bment
to any person thatthe Company %%411 be removed from the official list of ASX; or

(1) suspends thetmdng of the Securities for any period of unie, or announca that the
Securities %vii be suspended from Fo tion, other than any tmdng hat or
announcement of a tmdlng hal; made h accordance with the ™*ble or other,%4se
uth the agreement of the JLMs;
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(b) ASIC blly kto 8,14 ASIC 156#ee or threatens to 166Ue proceedhgs h relation to the Sale
or co,71710,ices, or threa ns b commence any liquiry in relation b the Sale.

(c) Othir t,rn,In lon ivents. &1bject to clause 5.2, any of the follodng occurs

(D kling moril=lin; A general momtorlum on commercial banking actMIee In
Ausbala, United Stat=, Singapore or Unbd Kingdom Is declared by the relevant
central banking authorty i, any of those counbies, orthere is a material cisruption in
conmercial banking or security setiement or clearance services h any of those
countles

M  ach ofBr=ment The Vendor falls lo obee,ve or pe *M any of the temls and
condtons of this Nreement orany reprelentalon or v,In<11) or undemking g en or
made by R underthis Agieement proves b be, or has been, or becomes, untrueor
*correct

(ID Chi...1 There Is Introckiced, orthere Is a publc announcement of a proposal
10 Introcklce, hto the Parlament of the Connonwealth of Austmi la or any State Of
Tembory of Austrila a new Im¥, orthe Government of Audralla, any State or Terrlbory
of Australia, or any Minishr or other government authority i, Aushia or any State or
Te ory of Austmlia, adoptB or announces a propo.11, adopt a n,# policy (otherthan
a law or policy which has been announced before the Aon of this Aavement);

Uv) Rivit*. Traag h al securities Foted or Ils ed on AS)< the Hong Kong Stock
Exchange, the London @ock Exchange, the S gapore Stock Exchange or the New
York @ock Exchange Is suspended orthere 15 a mater al Ihiltion ofbidng h those
mchanges

M Hol....1 There Is an outbreak or major escalation of hod|tles In any part of the
world, whether war has been dedared or noi Involving one ormore of anyone ormore
of Australia, UnRed State< UnRed Kingdom Japan, Hong Kofu Singapore or any
member country of the European Union, ora slgimcant actor acts of *rorler,1 Is
perpetrabd against any of those nabons anywhere h the world

5.2 No event Ilsbed h clause 5.1(c) entltles the Lead Manager 10 Gocercise ls #mination rights unle=, In
the reasonable opinion of the Lead Manager, It

(a) has, or could reasonably be expeded to have, a materal adverne #ecton:
01) the wllingiess of persons b purchase Sale Securities; or
(1) the price at which securities In the same dass as Sale Securities are sold on the ASX;

or

(b) give; rlse 10, or could be Go(pected to ghe rlse 10, a contravention by, or Ilabilly of, the Lead
Man er under the Corporations Act or any other appllry:hle law.

5.3. For the purpoo= of this clause, the 'Risk Pirlocr means the period commendng on the eo(ecution
of this Agvement and endhg at the t*ne ofthe special cross.W refermd b i, clause 21 or Wiere
there 18 more than one special croming under clause 21, at the t e of the special crossing relating
to the last of the Sale Securlle& b be transferred
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6.1. The Vendorn Indemnify the Lead Manager, b reepect}ve related bodlee corporate (as that *m 15
defined in the Corpomtkns Act  and AffliateS and each of thet respective dhdorn, officern,
employees, agentB andad*em (each an 'Adinm led Personl and w l loMp each Indemnmed
Pemon hdemnned from all |0=88, COSts, damages, labltles, claims, actions, demand, and
expenses Onducing reasonable legal expenses) rLosms') sustained or Incurred by an Indemnned
Person as a result of, dkectly or Indrectly, or h connection Wth, the Sale oranybreach bythe
Vendors of this Agreement

6.2 The hdemnly in theprececing clause does not extend band is not to be hken as an indemnity
against any Losses of an Indemnmed Person to the eoctent to which any Loss Is finally detennlned by
a court of competent *Jrlsdction:

(a) to have resuted drectly from:
01) the fmud, recld*#*ri , ulful defaut or goes negl ence of or by any Inden ,led

Person; or
(1) any penalty ortlne  lch an Indemnmed Pemon Is required to pay for any

contravention of any law eo(cept to the exbent such contravention Is caused by the
Vendors or iti drec#orn, officern, employees or I *· es,-', r, 4 or

0) 19 bean amount h respect of which the hdenmly would be Ilegal, void or unenforceable
under any applicable law,

and provided furtherthatthe indemnity h clause 6.1 does not extend b and  11 not be deemed b
be an Inder,inly agahst any Lo=66 suMered by an Indemnlfled Person lo the extent hat the 1-06686
relate to any amount the Indemnmed Person must pay under clause (a), Inckldhg any Losses on
resale of the Shortfall Securtes.

6.3 The Vendors agrw that except lo the extent that the Losses are hcurred asa resuR of anyof the
matbels Ilded h clause 6.2, no claim may be made against any Indemnned Person and the Vendors
uncondtonally and liievocably release and dscharge each Indemnmed Person from any Claim that
may be made by i to recover fromthe Indemnified Pernon any Losses suffered or hcurred by the
Vendorn arising ductly or incirectly as a result of or h connectlon #th the par-8cir.+Al of that
Indemnned Pemon In the Sale. The Vendon further agme that no clahi may be made by It egalnst
any omcer, employee, adviser oragent ofthe Lead Manager orany omcer, employee, adviser or
agent of a relakl body corporate or Amlate of the Lead Mare, (bogether, the WI,Ii,Id
P.0*"/1 andthe Vendors uncondknaly and  vocably release and dscharge each Released
Party from any clati that may be made by them, to recover from any Released Party any Lo=
incurred or sus ined bythe Vendorn arising lectly or bdiectly as a resuR of the partlpaoon of
that Rel, Ad Party In the Sale.

6.4. To the exted permit d by law, the Lead Manager MAll notly the Vendors as soon as reasonably
practicable of any proceed hg being commenced, or any clahi or action bang made momlist the
Lead Manager or an Indenmmed Person which Is reasonably Ikely to give rlse to a clahi against the
Vendors pursuant to the kidemnly in clause 6.1. Faiure on the part of the Lead Manager to notify
the Vendorn i, accordance wRh the precedhg sentence  l not release the Vendorn from any
obIUation or lablity which It may have purmlant lo this Agreement aDept that If the Lead
Managks failure b notly under the precedig sentence drectly reGults h a defence no longer
being available b the Vendors or a mate,lai Increase In the amount payable by the Vendors under
the Indemnity h clause 6.1, the amount payable to the Indeninmed Person underthe IndemnRy In
clause 6.1 wil be re(ticed by the eoctent to which the Vendors has suMered |068 or damage as a
consec™Ice of that failure. Each of the Vendorn, the Lead Manager and the Indemnlied Pemons
must not settle any action, demand or clah to which the indemnity in clause 6.1 relates %% thout the
prior wrlb,n consent of the Vendon Qorthe Lead Man er and the Indemnmed Pemons), orthe
Lead Manager (lorthe Vendors), such consent not to be unre=onably wthheld
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6.5. Subject to clause 6.6, the partlee agree that If for any reason the Indemnly In clause 6.1 Is
unavailable or hsufficient b hold harmle= any Indemnified Party against any Losses aga   which
the Indenythd Party is dided b be lidemnhd (other than eo(pressly eocckided), the respectim
proportional conlbution of the Vendon and the Indemnned Party orthe Indemnmed Party In
relation to the relevant LOGGes Mlll be as ageed, or fallhg agreement as de armhed by a court of
compe nt Jurlsclction.

6.6. The Vendors agne uth each of the Indennkd Partles that In no event ul the Lead Manager be
recuhd b conbibute under clause 6.5 any Losses,   ag[,egate, in an amount that eocceeds the
ag[,egate of the fees paid to the Lead Man er underthls agreement

6.7. If an Indemnlfled Party pays an amount h rel on 10 Losses where It Is entitled to contbution from
the Vendors under clause 6.5, the Vendorn ape promptly to relmburn the Indemnned Party for
that amount

6.8 The hdemnly In clause 6.1 18 a cont ulng oblgation, sepamt, and hdependent from the other
obIUations of the partles underthls Aaeement and sur*es temlhation or completion of this
Agreement It Is not necessary for the Lead Managerto hcur eo pense ormab payment before
enforoN that hdemnly.

6.9. The Vendorn ¥ee that the Lead Manager holds the benefli of clause 6 for beland on bust for
each ofthe Indemnned Pemons.

7. Announcon»nts

7.1. The Vendors and the Lead Manager %vii consult each other h respect of any public releases by any
of them conceming the Sale. The prior wrtien consent of the Vendors orthe Lead Manager
(reepecth,ely) must be obtahed prior to the Lead Manager or the Vendow making any release or
announcementorengaghg in pubicity h relabon b the Sale andsuch release, announcementor
en,gement must belncomplance #th all applicable laus, Includng thesecurtles laus of
Austmlla, the LIn bd Stat86 and any other Jurlsdction.

7.2 For the avoidance of doubt, the Vendors admo*ledges that the Lead Manager may, *Br
completion of the special cro=ligs) onthe Trade Date under clause 21, descrl» or referto 18
involvement in the Sale in any p ch, r„- study, preventabon or other simiar maridng 17„+Arials
vmlch the Lead Manager uses as part of h ordhary COUrBe Investment bankN andor capital
marloats buslie,6, provided thatthe content Is public or otherwise tree from re lctions as 10 Its use.

8. Confldintialty

8.1. Each party agves to keep the temN and subject matter of this Apement confldential for a period
of 12 months after the date of this Ageement accept

(a) where *closure Is requked by applicable law, a legal or re latory authority or the ASX
Uang Rul=i

(b) where (holosure Is made to an Amlate of the party or an adviser or to a person whomust
have acce= to the Infomiation for the purpoo= of the AO,ement on the basis that the,
Affliab, adviser or other pernon beps the infomiation confiden at and

(c) where dIscloGure 16 reasonably nece=ary li connection w,th any actual or potential claim or
Invesagation or Judclai or admhlstmtjve process InvoMng that party In relation to the Sale.

Page 016->



08/19/20 ZZ:00:39 Shaun Em][,p

5 MID.Ineous

-12-

Fax Ser, r bun Em[,p

Block Tr,de Agivernent (18 Au ,st 2020)

9.1. Enth  r=ment This  veement account openhg and client documentation completed by the
Vendors, any sepanite agreement relating to feev and the Lead Manager's Temls of Buslnees as
prmided b the Vendors ('Tern,4 constlyte the entire a eement of the parties about h subject
matter and supersedes all previous ¥eementn, understancings and negobabons on that matter. To
the eo ntof any hconsllncy behNeen the benvi of thlm agmementandthe Te s, th* agreement
preval Is

9.2 JaIctioiL The Imke d thestnte of Ng# South Walee govern this A eement Each party agrees
to submt to the e=luslveprisciction of the CourtB of that State, and vaiveo any right to dalm that
those courti are an nconvenient forum

9.3. Corti,wihg oblgillons. Each warranty, repreaent,kn, undertauig and hdemnly made In this
Nreement 15 a continuing oblbation which continues In ful force afhr the date of the cessation of
this Agreement

9.4. Severab y. Any provision of this Agmement which is prohibited or unenforceable i, any
Jurisdiction wil be heiTecOve 28 b that Jurladction b the extent of the prohbRIon or unenforceablty.
That wlll not Invalidate the remahIng provisions of this Aaeement nor a ect the valclty or
enforceablity of that provision In any other Jurlsciction.

9.5. Walverand variation. A prDvision of or right vested under this Ageement may not be:

(a) ve ed except In writing slkmed by the party gmnting the va er; or

(b) varied elcept In wrling stned by the parties.

9.6. No n»rger. The rightB and obigatmns of the parbes  l not merge on the termindon or Opidon
of thls iveement Any provision of this Agmement remablng to be perfomied or observed by a
party (such as any hdemnly), or hav g eaect afber the t@mihation of this Afement for whatever
reason *ici as any represen tion or werwanty or under king) remahs In full force and e ect and
Is bindng on that party.

9.7. No asslg ent The Vendors must not assigi thet rightB or obli,tions under this Agreement
wthout the prior wrhn consent of the Lead Man er.

9 8. Codlct of hhrest A parys rights and remecles underthls Aqeement may be eomrcised even r
this Involves a confict of chrty orthe party has a personal Interest In thdr eocerelse.

9.9. R,midl- cumulallve. The rights and remedes of a party provided i, this Apement are in
addton 10 other rightn and remedes given by law Independently of this Agreement

9.10. Notices. Any notice, approval, consent agreement velver or other comunlcation In connection
wth this A eement must be In writing and sent to a party at the adc*ess forthat party set out In this
Agreement marked for the atbention of any Indvkckial slgihg this Ageement on behal of that party.

9.11. 1 1 . 1 7, . In this A eement

(a) headhgs and sub-head gs are for convenlence only and cio not afTect Interpre tion;
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(b) a reference to leglelation or to a provision of legislation Includee a modflcation or re-
enactment of it, a legislative provision substibted for R and a regu Idon or s utory
instrument issued under it

(c) a reference 10 'do-r and 7 Is 10 Autrallan currency;

(d) a reference 19 a right or oblgation of any 2 or more per,ons confern that right or Impoo= that
obligdon, severally and not jointly or jo tly and severaly; and

(e) all references lo time are 10 Sychey, Ne# South Wales, Australia N,le.

9.12 Dillill,„m. In this Agmement

(a) an ' 'of any pemon means anyother pemon that Nectly, or hdkectly through one or
moreIcontrols, or 16 conDolled by, or 16 under comon control WAh, such
person; 20 or Onc,J g the *rrm  co roled bi and  underco  control ilhl
meansthe possession, chct or Indrect of the power b drect or cause the drection ofthe
marw ment pollclev or actMtlee of a person, whetherthrough theo#nernhip of securtlet
by contractor agency or othen#*se and theterrn'person' is deemed b hclude a partnemhip.

(b) .ASIC means the Australian SecurtleG and Inv=tments Con 11=lon.

(c) 'ASX" means ASX Llril ed and mko, as the contsxi reolle< the securtles market operatBd
by ASX

(d) 9,"*All. 0.0,"Minsa dayonwhkh:

0) ASX 15 open for tmdhg In secur:les; and
(i) banb are open for general banldng bushess i, Syc ey, Austraia.

9.13. Coemhipsts. This Aaeement may be Iecuted In any number of counterparts. All counterparts
together wil be talln lo constlyb, one agreement A party may Ngn this Agivement or any
counterpart by facsimile or PDF, and the facslmle or PDF shall be accepted as an original

9.14. No flducliy relitionshlp. The par-8es ackno#le doe and agree that (A) this Apement and the
performance of this Agreement (B) any prior relationship beaggen the parties, or (C) any se,Mces
provided or repreGentations made by either the Lead Manager to the Vendors In connection Wth the
Sale or othen*e prlorto the date d thls Aaeement do not represeit or hiply any Mck,clary
relationshipor any other calegory of connercial relationship reco Ised at law or h ecuny as glv g
rlee to fomls of specific rightn and obIUations, eoccept the contractual dghtn opressly set out In this
Agreement In provic g the services underthis Agmement the Lead Manager wil be actbg solely
purnuantb a contract]Il relationship wih the Vendors on an min's length basis and wbll not be
actN m il(ticlary 1, the Vendon or any other pe,Bon. By en*Ing Into this Aoreementthe Ver)dom
%vii be deemed to have provided their Info ed consent lo the =luslon of any such 11(tdary
relationship or ddy.

9.15. Invistment b.„Wng act vitin. The Vendorn ackno*ledge that the Lead Manager and b related
bocies corpomte and Affliates ( 'Loid Mmager  oup') comprise a full service securlies fim  and
commercial bank engaged In securities tmdng and broloerige actMIes, as well as providlng
Inv=tment banldng =Get management fhancing and fhandal advisory services andother
commercial and Inv=tment bankng procklcts and Gel*86 10 a wlde range of companies and
IndMckials. In the ordnary course of these actMtles, the Lead Manager Group and Lead Manager
Group employeee and omcers may at any time hold long or short poeltions, and may tmde or
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othen*e #ecttransactions, for In OAn account or the accounts of custromern, Indebt or equ tty
securi es or senior loans or other f ancial procklcia of the Vendorn, the Company or any other party
that may be involved in the Sale andthe Vendorn hereby consentB b the Lead Manager Group and
Lead Maiger Group employees and omce,B under king such actMIes (A) w(thout regard to the
relationship wth the Vendors establlshed by this Aavement and (B) regarcle= of any conflict of
Interest (whether actual perce ed or pd,ntial) that may arise asaresult of such actMty.

9.16. OST. The Vendors must pay tothe Lead Manager any goods and services tax value added tax or
other siniar tax ('0517 payable by the Lead Manager or an associated ent*yasa resuR of a
supply made by the Lead Man er under or In connection wth this Ageement Any fee or other
considera on for supplles made under or In connection  th this A ,cement are agmed to be
excluslve of GST unless opressly provided to be Inclust,e of GST. The Lead Manager must provide
tothe Vendors a valid tax Invoice asa precondltion b payment and any amount payable underthls
clause must be paid wl, 7 days of recel;* of the tax hwlce.

9.17. Recognllon ofthe US Sped/ R=ok#on R,Ines. In the eventthatthe Lead Man er Ie a
Covered EntRy and becom= subject b a proceedng under a US Special ReGolution Regime, the
bansfer from the Lead Manager of this Ageement and any hhest and oblbation In or under this
ageement MAll be e¢Tecthe lo the same ex ent as the tmnster would be e ect},e underthe US
Special Reeolution Regime 1 thls Pgeement and any such Interest and obligation, were governed
bythe la. of the Unlbed Sta#ora state of the Unlbed Stat=.

In the evem that the Lead Manager 18 a Covered Entlty and becomes, ora BHC Act Amlate of the
Lead Manager becomeG, subject b a proceedng undera US Special Resokition Reghie, Default
Right3 underthls Pgreementthat may be eocercised agalnstthe Lead Manager are pemiltbed to be
exercised to no geater extent than such Default RightB could be exercised under the US Special
Reoolution Regime 1 this Ageement,vere governed bythe Im, ofthe Unbd Stat86 orastate of
the UnRed S tes.

As used h this Clause 9.17:

SHC ActIhas the meanhg aml ed 19 the lirm )Illati h, and shall be literpreted In
accordance  th, 12 U.SC §1841(14.

Covared li-, means any of the follo ng

(D a 'covered entRy" as that t,ml 15 defhed In, and hterpreted In accordance/*h, 12
C.F.R § 25282(b);

a 'covered bank" as that t,ml Is defined In, and In*preted h accordance wth, 12
C.F.R §47.3(b); or

a 'covered FSI' as hat *m Is deflned h, and hterpreted In accordance wth, 12
C.F.R § 3822(b).

D.lu. Rglh=the meaning aselgied lo that tem1 In, and shall be In#pre d In accordance #th,
12 C.F.R H 25281, 47.2 or 3821, as applcable.

US Specl,1 R=*tion R.I. means each of (Dthe Federal DeposR Insurance Ad and the
regulations promulgated thereunder and OD Title 11 of the Dodd-FrankWal Shet Reform and
Consumer Proeection Act andthe reguIons promulgated thereunder.

9.18. Several I,bllty of tl» Vendors. Uabllty behveen the Vendow h relation to the perfomiance of
thet obigations under, inter ala, the represenhbons, viwianAes and under kings set out in this
Agreement shall be on a seveml basls and not Jobt or Jobt and sevemL
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Yours 8 cerely

S ned on 18 Aue„,u 2020

for Cltgroup Olob,1 M Imts Australa Pty U,illid
under poAer of atborney In the presence oft

S gnature of Atborney Signature ofWIness

Name wlease *M Name Meese prIM

Sgnature of Atborney Signature OfWIne=

Name (please print) Name (please print)
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Accill by Kagm Ii,Igiment Pty W =bushi  rthi Ad- Tich Trust

S ned on 18 Aue„,u 2020

S nature of Authorlsed Representntjve
(who by Emecut g this  eement represent3
that they are duly authorlsed 10 8101 on behall

Signature ofWIness

d Kogan Management Pty Ltd astustee forthe Ruslan Tech Trus 
David Shifer

Ruslan Kogan

Name Reese *nO Name Reme prIM

Acc,picd bySh/br Corpomilon PIV W= tn=Ice forhSh/br PinlyTn=t

S ned on 18 Auot 2020

S gnatIre of Airthorised Representnd#e
(who by =ecut g this agreement represents
that they are cklly authorlied lo slgi on behall

Signature ofWIness

of Shafer Corporation Pty Ltd as blistee forthe Shafer- Family TrusO

David ShEfer Ruslan Kogan
Name Reese *nO Name (please print)
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121 !61.1
Vindon

Kogan Management Pty Ltd as bustee for the Ruslan Tech Trust 5,284,441
Shafer Corporation Pty Ltd as tustee for the Shafer Famly Trust 2,025,214
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Clause 12 Commencement of Bookbuld

Clause 12 Bookbulld Closhg nme

Clause 11: Trade Date

Clau= 11: Settlement Dat,
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4.30pm, 18 Aullst 2020

6.30pm, 18 Au,st 2020

18 Augut 2020 m

20 AuPst 2020 5+2)

*The Bookbulld Closing Time may be extended by the Lead Manager at Im dic„Bon, 19 no Al,r than
8.45am on 19 August 2020.
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