Level 2, 428 Little Bourke Street
Melbourne Vic 3000
Australia

L(Q_ August 2016

Company Secretary
McAleese Limited
Level 4

697 Burke Road
Camberwell Vic 3124

Dear Sir
McAleese Limited (MCS) — Notices of Substantial Holders

[ attach a Notice of Initial Substantial Holder by companies that I control and a Notice of Change
of Interests of Substantial Holder by those companies and me.

I have not acquired relevant interests in any additional shares in McAleese since its initial public
offering in November 2013. The attached notices simply reflect:

. the fact that each company I control has a relevant interest in the shares I have a relevant
interest in;

e an increase in my voting power in McAleese and that of the companies I control from
29.34 to 30.78 as a result of share buy-backs by McAleese on or about 21 March 2014
and 23 June 2014; and

J the transfer of McAleese shares between companies I control as part of an internal
reorganisation between them in advance of the proposed recapitalisation of McAleese.

Yours faithfully

Tk Rowsthorn
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN

McAleese Limited

156 354 068

1. Details of substantial holder (1)

Name

ACN/ARSN (if applicable)

See the annexure marked ‘A’ of one page annexed to this form

See the annexure marked ‘A’ of one page annexed to this form

The holder became a substantial holder on

2. Details 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

See the annexure of one page marked ‘A’ annexed to this form

associate (2) had a relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4)

Number of securities

Person’s votes

Voting power (6)

ordinary shares

87,023,218

87,023,218

29.34/30.78*

* As at 28/11/2013, the voting power was 29.34. As a result of share buy-backs by the company on or about 21/03/2014 and
23/06/2014 (none of which involved voting shares in the company in which a substantial holder giving this notice or any of its
associates held a relevant interest), from 23/06/2014 or, if later, the date of its incorporation, the voting power of the substantial

holder was (and remains as at the date of this notice) 30.78.

3. Details of relevant interests

The nature of the relevant interests the substantial holder or an associate had in the following voting securities on the date the substantial holder

became a substantial holder are as follows:

Holder of relevant interest

Nature of relevant interest (7)

Class and number of securities

Mark Rowsthorn (an associate of
Contento Investments Pty Ltd, Mark
Rowsthorn Superannuation Fund Pty
Lid, Mostia Dion Nominees Pty Ltd and
Supertara Pty. Limited)

Relevant interest in securities held by or
by a custodian for Mark Rowsthorn
Superannuation Fund Pty Ltd, pursuant
to $5608(3)(a) and (b) of the
Corporations Act 2001

5,670,321 ordinary shares (as at
28/11/2013)

8,970,321 ordinary shares (as at
09/06/2016 and 28/06/2016)

Relevant interest in securities held by or
by a custodian for Mostia Dion
Nominees Pty Ltd, pursuant to
$8608(3)(a) and (b) of the Corporations
Act

81,352,897 ordinary shares (as at
28/11/2013)

78,052,897 ordinary shares (as at
09/06/2016)

4,918,929 ordinary shares (as at
28/06/2016)

Relevant interest in securities held by
Contento Investments Pty Lid, pursuant
to ss608(3)(a) and (b) of the
Corporations Act 2001

73,133,968 ordinary shares (as at
28/06/2016)

Bourke Spencer Pty Ltd (a substantial
holder giving this notice and an
associate of each other substantial
holder giving this notice)

Relevant interest in securities in which
Supertara Pty. Limited has a relevant
interest, pursuant to ss608(3)(a) and (b)

of the Corporations Act 2001

87,023,218 ordinary shares (as at
28/11/2013, 09/06/2016 and
28/06/2016)
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Contento Investments Pty Ltd (a
substantial holder giving this notice and
an associate of each other substantial
holder giving this notice)

Relevant interest in securities held by
Mark Rowsthorn Superannuation Fund
Pty Ltd, pursuant to s608(3)(a) of the
Corporations Act 2001

8,970,321 ordinary shares (as at
09/06/2016 and 28/06/2016)

Relevant interest in securities held by or
by a custodian for Mostia Dion
Nominees Pty Lid, pursuant to
3608(3)(a) of the Corporations Act

78,052,897 ordinary shares (as at
09/06/20186)

4,918,929 ordinary shares (as at
28/06/2016)

Holder of securities

73,133,968 ordinary shares (as at
28/06/2016)

Mark Rowsthorn Superannuation Fund
Pty Ltd (a substantial holder giving this
notice and an associate of each other
substantial holder giving this notice)

Relevant interest in securities held by a
custodian, pursuant to ss608(1)(b)
and/or (c) of the Corporations Act

5,670,321 ordinary shares (as at
28/11/2013)

Holder of securities

8,970,321 ordinary shares (as at
09/06/2016 and 28/06/2016)

Relevant interest in securities held by or
by a custodian for Mostia Dion
Nominees Pty Lid, pursuant to
s608(3)(a) of the Corporations Act

81,352,897 ordinary shares (as at
28/11/2013)

78,052,897 ordinary shares (as at
09/06/2016)

4,918,929 ordinary shares (as at
28/06/2016)

Relevant interest in securities held by
Contento Investments Pty Lid, pursuant
to s608(3)(a) of the Corporations Act
2001

73,133,968 ordinary shares (as at
28/06/2016)

Mostia Dion Nominees Pty Ltd (a
substantial holder giving this notice and
an associate of each other substantial
holder giving this notice)

Relevant interest in securities held by or
by a custodian for Mark Rowsthorn
Superannuation Fund Pty Ltd, pursuant
to s608(3)(a) of the Corporations Act
2001

5,670,321 ordinary shares (as at
28/11/2013)

8,970,321 ordinary shares (as at
09/06/2016)

Holder of securities or relevant interest in
securities held by a custodian, pursuant
to ss608(1)(b) and/or (c) of the
Corporations Act

81,352,897 ordinary shares (as at
28/11/2013)

78,052,897 ordinary shares (as at
09/06/2016)

4,918,929 ordinary shares (as at
28/06/2016)

Relevant interest in securities held by
Contento Investments Pty Lid, pursuant
to s608(3)(a) of the Corporations Act
2001

73,133,968 ordinary shares (as at
28/06/2016)

Supertara Pty. Limited (a substantial
holder giving this notice and an
associate of each other substantial
holder giving this notice)

Relevant interest in securities held by or
by a custodian for Mark Rowsthorn
Superannuation Fund Pty Ltd, pursuant
to s608(3)(a) of the Corporations Act
2001

5,670,321 ordinary shares (as at
28/11/2013)

8,970,321 ordinary shares (as at
09/06/2016)

Relevant interest in securities held by or
by a custodian for Mostia Dion
Nominees Pty Lid, pursuant to
$608(3)(a) of the Corporations Act

81,352,897 ordinary shares (as at
28/11/2013)

78,052,897 ordinary shares (as at
09/06/2016)

4,918,929 ordinary shares (as at
28/06/2016)

Relevant interest in securities held by
Contento Investments Pty Lid, pursuant
to s608(3)(a) of the Corporations Act
2001

73,133,968 ordinary shares (as at
28/06/2016)

Each other substantial holder giving this
notice (an associate of each other
substantial holder giving this notice)

n/a

n/a
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4. Details of present registered holders

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

Holder of relevant interest Registered holder of Person entitled to be Class and number of
securities registered as holder (8) securities
Mark Rowsthorn Contento Investments Pty Ltd | Contento Investments Pty Ltd | 73,133,968 ordinary shares
£ thi .
Bourke Spencer Pty Ltd (as at the date of this notice)
Contento Investments Pty Ltd Mark Rowsthorn Mark Rowsthorn 8,970,321 ordinary shares (as

Superannuation Fund Pty Ltd | Superannuation Fund Pty Ltd | at the date of this notice)

Mark Rowsthorn
Superannuation Fund Pty Ltd | HSBC Custody Nominees Mostia Dion Nominees Pty 4,918,929 ordinary shares (as

Australia) Limited i i
Mostia Dion Nominees Pty (Australia) Limite Ltd at the date of this notice)

Ltd
Supertara Pty. Limited

Note: Contento Investments Pty Ltd became the holder of 73,133,968 ordinary shares on 28/06/2016 pursuant to an acquisition
from Mostia Dion Nominees Pty Ltd on 22/06/2016. The acquisition did not resuit in any movement in the substantial holding of
any substantial holder giving this notice.

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial
holder became a substantial holder is as follows:

Holder of relevant interest Date of acquisition Consideration (9) Class and number of
securities
Cash Non-cash
Contento Investments Pty Ltd | 22/06/2016 $1,682,081.26 73,133,968 ordinary shares

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

Mark Rowsthorn A person with whom each of Contento Investments Pty Ltd, Mark Rowsthorn
Superannuation Fund Pty Ltd, Mostia Dion Nominees Pty Ltd and Supertara Pty.
Limited is acting in concert in relation to the company’s affairs as a result of the person
being the sole director of the substantial holder

Each substantial holder giving this A body corporate controlled by an entity (Mark Rowsthorn) that controls the substantial
notice in respect of each other holder
substantial holder giving this notice

7. Addresses

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

Name Address

Mark Rowsthorn and each 21428 Little Bourke Street, Melbourne Vic 3000
substantial holder giving this notice
except Rosey Kids Foundation Pty
Ltd

Rosey Kids Foundation Pty Ltd 1 Station Place, Malvern Vic 3144

]
Signature

capacity Director

date/é_ August 2016

print name Mark Rowstho

sign here
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DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of
persons are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group,
with the names and addresses of members is clearly set out in paragraph 7 of the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.
See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an
associate has a relevant interest in.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.
Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of
any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme
or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification

applies).
See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write
“unknown”.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the
happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation
to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.




Name of Substantial Holder

ACN/ARSN (if applicable)

The holder became a substantial holder on

Buona Fortuna investments Pty Ltd

ACN 613 301 554

28/06/2016 (date of its incorporation)

Bourke Spencer Pty Ltd ACN 113 805 986 28/11/2013
Contento Investments Pty Ltd ACN 612 918 260 09/06/2016 (date of its incorporation)
Glenthorn Pty. Limited ACN 122 177 762 28/11/2013
Glenthorn Nominees Pty Ltd ACN 123 830 455 28/11/2013
International M.R. Pty. Limited ACN 122 929 266 28/11/2013
M Rowsthorn Finance Pty Ltd ACN 064 761 315 28/11/2013
Marcplan Pty. Ltd. ACN 122 074 453 28/11/2013
Marcplan Charter Ply. Lid. ACN 122 075 656 28/11/2013
Marcson Pty Limited ACN 115 166 320 28/11/2013
Mark Rowsthorn Superannuation Fund Pty Lid | ACN 114 870 450 28/11/2013
Merrow Nominees Pty. Limited ACN 125 177 399 28/11/2013
Mostia Dion Nominees Pty Ltd ACN 005 499 945 28/11/2013
Rosey Kids Foundation Pty Ltd ACN 125 660 568 28/11/2013
Savoy Tavern Pty Ltd ACN 164 122 669 28/11/2013
Supertara Pty. Limited ACN 006 859 178 28/11/2013

This is the annexure of one page marked ‘A’ mentioE in the Form 603 Notice

of initial substantial holder signed by me and dated

—

ark Rowsthorn

August 2016.
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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme McAleese Limited

ACN/ARSN 156 354 068

1. Details of substantial holder(1)

Name Mark Rowsthorn and each entity named in the annexure marked ‘A’ of one page annexed to this form
ACN/ARSN (if applicable) See the annexure marked ‘A’ of one page annexed to this form

There was a change in the interests of the

substantial holder on 23/06/2014

The previous notice was given to the company on 04/12/2013

The previous notice was dated 30/11/2013

Note: the previous notice was given to the company by Mark Rowsthorn only.

2. Previous and present 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 (2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme,
are as follows:

Class of securities (4) Previous notice Present notice
Person’s votes Voting power (5) Person’s votes Voting power (5)
ordinary shares 87,023,218 29.34 87,023,218 30.78

Note: the change in voting power is the result of share buy-backs by the company on or about 21/03/2014 and 23/06/2014 (none
of which involved voting shares in the company in which a substantial holder giving this notice or his / its associates held a
relevant interest).

3. Changes in relevant interests

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

Date of change Person whose Nature of change Consideration Class and number | Person’s votes
relevant interest (6) given in relation to | of securities affected
changed change (7) affected

06/06/2016 Contento Upon incorporation, | n/a 87,023,218 87,023,218
Investments Pty this person acquired ordinary shares
Ltd a relevant interest in

voting securities of
the company held
by Mark Rowsthorn
Superannuation
Fund Pty and by or
by a custodian for
Mostia Dion
Nominees Pty Ltd,
pursuant to
s608(3)(a) of the
Corporations Act
2001 (by virtue of its
association with
Mark Rowsthorn)
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22/06/2016

Mark Rowsthorn,
Bourke Spencer
Pty Lid, Contento
Investments Pty
Ltd, Mark
Rowsthorn
Superannuation
Fund Pty Ltd,
Mostia Dion
Nominees Pty Lid

and Supertara Pty.

Limited

Transfer by Mostia
Dion Nominees Pty
Ltd to Contento
Investments Pty Ltd

$1,682,081.26

73,133,968
ordinary shares

73,133,968

Note: no other substantial holder giving this notice has a relevant interest in voting securities of the company.

4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of relevant

Registered holder

Person entitled to

Nature of relevant

Class and number

Person’s votes

interest of securities be registered as interest (6) of securities
holder (8)
Bourke Spencer Contento Contento Relevant interest in | 73,133,968 87,023,218
Pty Ltd Investments Pty Investments Pty securities in which | ordinary shares
Lid Lid Supertara Pty.
Limited has a
Mark Rowsthorn Mark Rowsthorn relevant interest, 8,970,321 ordinary
Superannuation Superannuation pursuant to shares
Fund Pty Ltd Fund Pty Ltd $s608(3)(a) and (b)
of the Corporations
HSBC Custody Mostia Dion Act 2001 4,918,929 ordinary
Nominees Nominees Pty Ltd shares
(Australia) Limited
Mark Rowsthorn Contento Contento Relevant interest in | 73,133,968 87,023,218
Investments Pty Investmenis Pty voting securities ordinary shares
Ltd Lid held by or by a
custodian for
Mark Rowsthorn Mark Rowsthorn Contento 8,970,321 ordinary
Superannuation Superannuation investments Pty shares
Fund Pty Ltd Fund Pty Ltd Ltd, Mark
Rowsthorn
HSBC Custody Mostia Dion Superannuation 4,918,929 ordinary
Nominees Nominees Pty Lid | Fund Pty Ltd and shares
(Australia) Limited Mostia Dion
Nominees Pty Lid,
pursuant to
$s608(3)(a) and (b)
of the Corporations
Act
Contento Contento Contento Relevant interest in | 73,133,968 87,023,218
tnvestments Pty Investments Pty Investments Pty voting securities ordinary shares
Ltd, Mark Ltd Ltd held by or by a
Rowsthorn custodian for
gﬂgg rg{\ynﬁtac}jon Mark Rowsthprn Mark Rowsth.orn ﬁ?,gtsetrr:qtgms Pty 8,970,321 ordinary
Mostia Dion Superannuation Superannuation Ltd, Mark shares
Nominees Pty Ltd | Fund Pty Ltd Fund Pty Ltd Rowsthorn

and Supertara Pty.

Limited

HSBC Custody
Nominees
(Australia) Limited

Mostia Dion
Nominees Pty Ltd

Superannuation
Fund Pty Ltd and
Mostia Dion
Nominees Pty Lid,
pursuant to
$608(1)(a) or (b)
and (c) or
$608(3)(a) of the
Corporations Act

4,918,929 ordinary
shares

Note: no other substantial holder giving this notice has a relevant interest in voting securities of the company.

15 July 2001




5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (8) with, the substantial

604 page 3/4

holder in relation to voting interests in the company or scheme are as follows:

6. Addresses

Name and ACN/ARSN (if applicable)

Nature of association

Buona Fortuna Investments Pty Ltd
(ACN 613 301 554)

Upon its incorporation, Buona Fortuna Investments Pty Ltd became an associate of
each other substantial holder giving this notice (except Mark Rowsthorn), pursuant to
s12(2)(a)(iii) of the Corporations Act because each was controlled by Mark Rowsthorn.

Each substantial holder giving this
notice except Mark Rowsthorn and
Buona Fortuna Investments Pty Ltd

Upon the incorporation of Buona Fortuna Investments Pty Ltd, each other substantial
holder giving this notice (except Mark Rowsthorn) became an associate of Buona
Fortuna Investments Pty Lid, pursuant to s12(2)(a)(iii) of the Corporations Act because
each was controlled by Mark Rowsthorn.

Contento Investments Pty Ltd
(ACN 612 918 260)

Upon its incorporation, Contento Investments Pty Ltd became an associate of each
other substantial holder giving this notice (except Mark Rowsthorn and Buona Fortuna
Investments Pty Ltd, which was not yet incorporated), pursuant to s12(2)(a)(iii) of the
Corporations Act because each was controlled by Mark Rowsthorn.

Each substantial holder giving this
notice except Mark Rowsthorn, Buona
Fortuna Investments Pty Ltd and
Contento Investments Pty Ltd

Upon the incorporation of Contento Investments Pty Ltd, each other substantial holder
giving this notice (except Mark Rowsthorn and Buona Fortuna Investments Pty Ltd,
which was not yet incorporated) became an associate of Contento Investments Pty Lid,
pursuant to s12(2)(a)(iii) of the Corporations Act because each was controlled by Mark
Rowsthorn.

Mark Rowsthorn, Contento
Investments Pty Ltd, Mark Rowsthorn
Superannuation Fund Pty Ltd

(ACN 114 870 450), Mostia Dion
Nominees Pty Ltd (ACN 005 499 945)
and Supertara Pty. Limited (ACN 006
859 178)

Each is acting in concert with each of the others in refation to the company’s affairs
including as a result of Mark Rowsthorn being the sole director of the person.

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

Name

Address

Each substantial holder giving this
notice except Rosey Kids
Foundation Pty Ltd

2/428 Little Bourke Street, Melbourne Vic 3000

Rosey Kids Foundation Pty Ltd

1 Station Place, Malvern Vic 3144

15 July 2001

Signature
print name Mark Rowsthqé\ capacity Individual / Director
sign here date Lé_ August 2016
DIRECTIONS
(1 If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the

manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of
persons are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group,
with the names and addresses of members is clearly set out in paragraph 6 of the form.

) See the definition of “associate” in section 9 of the Corporations Act 2001.
3) See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
“) The voting shares of a company constitute one class unless divided into separate classes.
%) The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.
(6) Include details of:
(a) any refevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4)

applies, a copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and
'
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accurate details of any contract, scheme or arrangement, must accompany this form, together with a written statement certifying
this contract, scheme or arrangement; and

(b) any qualiification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification
applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the
happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation
to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write
“unknown”.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.




Name of Substantial Holder

ACN/ARSN (if applicable)

The holder became a substantial holder on

Buona Fortuna Investments Pty Ltd

ACN 613 301 554

28/06/2016 (date of its incorporation)

Bourke Spencer Pty Ltd ACN 113 805 986 28/11/2013
Contento Investments Pty Ltd ACN 612 918 260 09/06/2016 (date of its incorporation)
Glenthorn Pty. Limited ACN 122 177 762 28/11/2013
Glenthorn Nominees Pty Ltd ACN 123 830 455 28/11/2013
International M.R. Pty. Limited ACN 122 929 266 28/11/2013
M Rowsthorn Finance Pty Ltd ACN 064 761 315 28/11/2013
Marcplan Pty. Ltd. ACN 122 074 453 28/11/2013
Marcplan Charter Pty. Ltd. ACN 122 075 656 28/11/2013
Marcson Pty Limited ACN 115 166 320 28/11/2013
Mark Rowsthorn Superannuation Fund Pty Ltd | ACN 114 870 450 28/11/2013
Merrow Nominees Pty. Limited ACN 125177 399 28/11/2013
Mostia Dion Nominees Pty Ltd ACN 005 499 945 28/11/2013
Rosey Kids Foundation Pty Ltd ACN 125 660 568 28/11/2013
Savoy Tavern Pty Ltd ACN 164 122 669 28/11/2013
Supertara Pty. Limited ACN 006 859 178 28/11/2013

This is the annexure of one page marked ‘A’ mentioned in the Form 603 Notice
of initial substantial holder signed by me and dated lé August 2016.

. —

&rk Rowsthorn




