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Form 803 28/12M0 Count Financlal Limited re Centrepoint Alliance Limited

Form 603

Corporations Act 2001
Section 6718

Notice of initial.substantial hoider

To Company Name/Scheme Centrepoint Alllance Limited

ABN 72 052 507 507

1. Detalls of substantial holder (1)

Name Count Financlal Limited and lts related bodies corporate as set out in Annexure A
ABN (if applicable) 19 001 974 625
The holder became & substantial holder on 24 December 2010

2. Detalls of voting power
The total number of votes attached to all the voting shares in the company or voling Interests In the scheme that the substantial holder or an assoclate (2} had a
rélevant interest (3) In on the date the substantial holder became a subslantial holder are as follows:

Class of securifies {(4) Number of securities Person's votes {5) Voting power (6)

Ordinary shares 7,731,685 . 7,731,686 B8.25%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an assoclate had In the following voting securliies on the date the substantial holder becamas a
substantial holder are as follows:

Holder of relevant Interest Nature of relevant inteyest (7) Class and number of securities

Relevant Interest under section 808(1) or
Count Investments Ply Lid ACN 141 (2) of the Corporations Act under a share
021 626 acqulsition agreemant, a copy of which
accompanies this form at Annexure B

7,731,685 ordinary shares

Count Financial Limited Relevant interest under section 608(3)  |7,731,685 ordinary shares
Related bodles corpurate of the holders

Assoolates of the holder of the relevant

oAt; t:ltsxze;ga\fnl interest, set outin interest under section 4. 7,731,685 ordinary shares

4. Détails of present registered holders .

The persens registered as holders of the securllies referred to In paragraph 3 above are as follows:

’ Holder of relevant Reglstered holder of Person entitled fo he Class and
Interest securitles reglstered as holder (8) nymber .
- {Count Financlal Limited Count

Financlal Limited, Count Aviva Overseas Holdings Limited [Count Investments Ply Ltd :i‘7a3r2,5685 ordinary
Invesiments Ply Ltd

5. Consideration

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

Holder of relevant ) Class and number
interest Date of acqulsition Constderation (9) of securities
. Cash | Non-cash
Count Financlal Limited Count
Financial Limited,  Count {24 December 2010 $1.30 per share cash :;ﬁlfss ordinary
Investments Ply Ltd

ME_89632620,_1 (W2003)




Form 603 23/12/10 Count Financlal Limited re Centrepoint Alflance Limited

6. Associates
The reasons the persons named in paragraph 3 above are assoclates of the substantial holder are as follows:

g:g‘tiec:&c;)l\cNIARSN ¥ Nature of assoclation
Related bodies corporafe, assoclates of the holder of_the relevant interest under

See Anngxure A section 11.

7. Addresses :
The addresses of persons named In this form are as follows:

Name Address

Gold Flelds House
Count Financlal Limited and lts related  [Level 19
bodles corporate as set out Amnexure A [1 Alfred Street

Sydney NSW 2000
Signature
print name  Anna Smith capacily  Company Secretary
£
sign here ’ M M date 24112110
DIRECTIONS
(n If thera are a number of substantial holders with simifar 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 & group of persans 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. : : : - co : :

[¥) See the definition of "associate” in section 9 of the Corporations Act 2001.
(3) See the definition of “relevant intarest” In sections 608 and 6718(7) of the Corporations Act 2001,
4) The voting shares of a company conslitute one class unless divided into seperate classes.

(5) The total number of votes attached 1o all the voting shares in the company or voting Interests In the scheme (If any) that the person or an assoclate has a
relevant interest in, :

{6) The person’s votes divided by the total votes in the body corpcréte or scheme muttiplied by 100,

N Inciude detalls of;

(a) any relevant agresment or other circumstances by which the relevant Interest was acquired, If subsection 671B(4) applles, a copy of any
document setting out the terms of any relevant agresment, and a statement by the parson giving full and accurate details of any contract,
scheme or arrangement, must accompany this farm, together with a written statement certifying this conlract, 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
sectritles to which the relevant Interest relates (indisating clearly the particular sscurities fo which the qualification applies).
See the definition of “relevant agreement® in section 9 of the Corporations Act 2001,

{8) If the substantial holder Is unable to dstermine the Identily of the person (gg. If the relevant interest arlses.becauss of an oplion) wilte “unknown.”

9) Detalls of the considaration must include any and all benefils, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entilied to reselve in relation to that acquisition. Detells must be included even if the benefit is conditional on the happening ornot of a
contingency. Detsils must be included of any benefit pald on behalf of the substantial holder or its assoclate In relation to the acquisitions, even If they
are not paid directly to the person from whom the relevant Interest was acquired.

ME, 89632826_1 (W2003)



Form 603 24/12/10 Count Financlal Limited re Centrepoint Alliance Limited

This is annexure A of 1 page referred to in Form 603 Notice of initial substantial holder

Count Financlal Limited

ACN 001 974 625
Anga Smith 7. capacily Company Secretary
sign here i M date . 2412110
4 —
Name and ACN/ARSN (if applicable) Nature of assoclation

Finconnest (Australla) Ply Limited ACN 122 866 477
Compound Investments Ply Ltd ACN 147 280 882
Count Properly Ply Lid ACN 104 045 034

Count Legal Ply Limited ACN 127 112 485

Count GPS Ply Ltd ACN 128 784 608

Equity Loan Broking Pty Lid ACN 111 623 922
Equily Structured Products Ply Lid ACN 126 045 109
Count Finance Ply Ltd ACN 134 556 317

Related bodles corporate, associates of the holder of the refevant
interest under section 11..

ME_89632826_1 (W2003)




Form 603 24/112/16 Count Financlal Limited re Centrepoint Afliance Limited
This is annexure B of 10 pages referred to in Form 603 Notice of initial substantial holder

Count Financlal Limited
ACN 001 974 625

| ceriify that this is a trie copy of the ralevant agreement by which the relevant interest was acquired.

Anpa Smith capacit Company Secrelal
pp | Sf 7. pacity pany ry

sign here NN Al dale 24112110

The parties by exchange of emails agreed to the following amendments to the atiached copy of the agreement:

1. - that rather than being 23 December 2010, the Completion Date in the SPA will be the later of:
(a)  the date that Aviva confirms that it has received the payment of the consideration to Aviva's
nominated UK bank account; and
(b)  the date that Count confirms that it has received the original Share Transfer Form.

2. that the references to "on Completion” in clauses 3.2 and 4 of the SPA will be treated as having been
replaced with references to "on or before Completion”.

ME_89632826_2 (W2003)



Share Acquisition Agreement

!

Aviva Overseas Holdings Limited

Count Investments Pty Ltd

Sale of Shares in Centrapoint Alliance Limited

Alfens Arthur Robinson

Level 27

530 Collins Street

Melbourne VIC 3000 Ausivalia
Tel +61 3 9614 1011

Fax +61 3 9614 4661
Www.aar.com.an

@ Copyiaht Allons Arilur Reblison, Auirtia 2010
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Share Acquisition Agreement "~ Mllens Arthur Robinson '

Date

Parties

Recitals

2010

L. Aviva Overseas Holdings Limited incorporated in the United Kingdom of St Helen's, 1
Undershaft, London, EC3P 3DQ, Unitzd ngdom (the Vendor).

2. Count Investments Pty L (ACN 141 021 525) of "Gold Fields House®, Level 19, ] Alfred
Street (the Parchaser). ~

A The Vendor is the registered holder and benefioial owner of the Shares.

B The Vendor has agreed to sell the Shares to the Purchaser, and the Purchaser has agreed to
buy the Shares from the Vendor, on the terms of this Agreement.

It is agreed es follows.

1.

Definitions and Interpretation

1'1

Definitions N o
The following definitions apply unless the contert requires otherwise,

Business Duy means a day on which banks are open for business in Melboume and Sydney,
Ausivalia (other than a Saturday, Sunday or public hohday)

Company means Centrepoint Alliance Limited (ACN 052 507 507).
Complefion means coxhpletion of the sale and purchase of the Shares under this Agresment.
C’ompleiion Date means 23 December 2010 (or such other date a5 i3 agreed between the parties).

Govenmzenml Agency means a government or a governmental, semi-governmental ov judicial ennly

or authority. Italso includes 2 self-regulatory orgamsatmn established under statute or a stock
exchange.

Interest Rate means the inferbank overmght cash rate last published by the Reserve Bank of
Australia on electronic media services (Reuters REA30/RBA36; Bloomberg RBAOS/RBAOT1).

Securify Interest includes any mortgage, pledge, lien or charge or any security or preferential
interest or arvangement of any kind or any other vight of, or anangement with; any creditor to have
its claiim satisfied in priovily to other creditors with, or from the proceeds of, any asset, It includes
retention of title other than in the ordinary coutse of day-to-day trading and & deposit of money by
way of security but it excludes a charge or lien avising in favour of 2 Governmental Agency by
operation of statufe unless there is default in payment of money secured by that charge or lien,

© Shares means 7,731,685 ordinary shares each fully paid in the Company togethel with all the

43eneﬁwof-all—vights-(inslading—dividand-rights)-auaahed-er—aeeruing—ta-thase-rshawsasat-the_date of
Completion. ’ .

jwim AO116358791v1 306184147 22.12.2010 Page 1 '




‘Share Acquisition Agreement

Allens Arthur Robinson
1.2 Interprefation

Headings are for convenience only and do not affect interpretation. The following rules of

interpretation apply unless the context requires otherwise. '

(2) The singular includes the plural, and the converse also applies,

) A gender includes all gonders,

(c) If a word or phrage is defined, its other grammatical forms have a cowesponding meaning,

(d) A reference to a person includes a corporation, trust, partnership, unincorporated body or
other entity, whether or not it comprises a separate legal entity.

(e) A reference to a clause or schedule is 2 reference 1o a clause of, or schedule to, this
Apreement. ’ :

) A reference to & pavty to this Agreement or another agresment or document includes the
party's successors, permitted substitutes and permitted assigns (and, where applicable, the
party's legal personal representatives). : ’

() A reference to an agreeinent or dooument (including a'teferehice to this Agreement) is to thé
agrecment or document as amended, supplemented, novated or replaced, except to the
extent prohibited by this Agreement oy that other agreament or dacument, and includes the
schedules to that agreement or document.

(h) A reference fo legislation or to a provision of legislation includes 2 modification or
te-eniactment of it, a legisldtive provision substituted for it and a regulation or statutory
instrument issued under it.

(3] A reference to dollars or § iz to Australian cutrency.

1)) A reference to eonduet includes an omission, statement or undertaking, whether or not in
writing.

9] Mentioning anything after fncludes, inclnding; for exanple, or similar expression does not
Timit what else might be included. .

2. Sale and purchase of the Shares

2.4 Sale and purchase
The Vendor as legal and beneficial owner sells the Shares fres from all Security Interests and the
Purchaser buys the Shares on the terms set out in this Agreement.

2.2 Tifle and property

Tifle and prop'elty in the Shaves:
(a) until Completion, remains solely with the Vendor; and

®) subject to the provisions of this Agreement, passes to the .Pul'chaser with effect from
Completion.

Jwim AD116368791v1 308164147 22.12.2010 ' Page 2




Share Acquisition Agreement Allens Arthur Robinson '

3. Completion

34 Date for Completion

Completion must take place on the Co'mplation Date,

3.2  Obligations of the Vendor on COmpIetion

On Completion, the Vendor must dehver to the Purchaser a duly executed instrumient of ua.nsfm of
the Shares in favour of the Purchaser,

33 Payment of purchase price
The Purchaser must pay the consideration specified in clause 4, at the Vendor's option, either by:
(@) drafts or cheques drawn by a bank as defined in the Banlking At 1959 (Cth); or

)] way of direct transfer of immediately available funds to the bank account nominated in
writing by the Vendor,

and, in each case, by not Jater than 4pm (Melbourne time) on the due date for payment unless
otherwise agresd by the parties in wiiting. )

4. - Consideration

On Completion, the Purchaser must pay $10,051,190.50 for the Shaves (being $1.30 per Share) in
accordance with the method of payment required under clause 3.3. :

5.  Interest on amounts payable

541 Interest

IF the Purchaser fails to pay the amount specified in clause 4 by the due date for payment, then in
addition to paying that amount, the Purchaser must, if demand is made by the Vendor, pay inferest
on the amount from the due date for payment until the amount is paid in full, at the rate per annum
which is the sum of the Interest Rate on the date on which the payment was,due, plus a margin of
3%, calculated daily. The right to require payment of interest under this clanse is without prejudice
to any otherrights that the Vendor may have against the Purchaser at law or in equity. .

52  Taxgrossup

All payments under clanse 5.1 will be made free and olear of, and without, deduction or
withholding, unless required by law or regulation. If a deduction or withholding is mqun ed by law
or yegulation, the Purchaser will pay such additional amounts as will result in the receipt by the
Vendor of such amounts as would otherwise have been received by the Vendor if no such deduction
or withholding had been required. However, if the Vendor obtains the benefit of a foreign tax credit.
in respeot of an amount deducted or withheld by the other party under this clause 5.2 then the '
Vendor must promptly notify the Purchaser of the amount of that for aign tax credit and refund such
an amount to the Purchaser so as to place the Vendor in the same after-tax position thet they would
have been in had no withholding or deduction been required,

Iwim A0116358781v1 306164147 22.12.2010 Page 3
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_ Share Acquisition Agreement - ‘ Allens Arthur Robinson !
6. Warranty by the Vendor
641 Warranty

The Vendor represents end warrapts to the Purchaser {who, as a result, has been induced to enter

_ into this Agreement) as at the date of this Agweement and as at Completion that the Vendor is and

will at Completion be the legal and beneficial owner of the Shares free from all Seomity Interests.

Mo merger

The provisions of clause 6.1 will not merge on Completion but will enura indefinitely for the benefit

of the Purchaser.

7. GST | .

(a) Tetis with an initial capftal Tetter which have a defined meaning in 4 New Tax System
(Goods and Services Tax) Act 1999 (Cth) (GST Act) shall have that meaning in this clause -
except that Taxable Supply excludes the reference to section 84-5 of the GST Act.

(b) If GST is payable on a Taxable Supply made under, b& yeference to or in connection with
this Agreemment, the amount of GST payable in respect of that supply must be paid as
additional Consideration. This clause does not apply to the extent that the Consideration
for the supply is expressly stated to be GST inclusive.

(6) - Any reference in the caleulation of any amount payable under this Agreetent o a cost,
expense or other liability incutred by a party must exclude the amount of any Input Tax
Credit in relation to that cost, expense or other liability.

@ No additional amount is payable undex clanse 7(b) until the Recipient of the supply has
received a Tax Invoice or Adjustment Note.

8.  Notices

Any notice,.demand, consent or other communication (a Notice) glven o made under this
Agresment: _
(&) must be in writing and signed by a person duly authorised by the sendet;

(b) must be delivered to the intended reciplent by prepaid post (if posted to an address in
another county, by tegistered airmail) or by hand or fax to the address or fax number
below ot the address or fax number last notified by the intended recipient to the sender:

@) tothe Vendor: .. ... .StHelens
- 1 Undershaft,
London, EC3P 3DQ
United Kingdom
Atiention: The Company Secyetary
Fax No: 44 (0) 20 7662 8070
(1i) tothe Purchager: 'Gold Fields House'
Level 19

jwim AD116358797v1 306164147 22.12.2010 ‘ ) Page 4




Share Acquisition Agreement Allens Arthur Robinson
1 Alfved Strect
New Sguth Wales 2000
‘Attenfion: - Company Secretary
Fax No: 02 92417342

(c) will be taken to be duly given or‘made:
(i) in the case of delivety in person, when delivered;

(i) in the cage of delivery by post, two Business Days ‘after the date of posting (if
posted to an address in the same country) or seven Business Days after the date of
posting (if posted to an address in another country); and

(iii)  inthe case of fax, on receipt by the sender of a fransmission control report from
the despatching machine showing the relevant number of pages.and the conect
destination fax machine number or name of recipient and indicating that the

. transmission has been made without error,

but if the result is that a Notice would be taken to be given ormade on a day that is nota
Business Day in the place to which the Notice is sent or is later than 4pm (local time) it will
be taken to have been duly given or made at the commencement of business on the next
Business Day in that place.

Entire agreement

1.D.l

This Agreement contains the entire agresment between the parties with respect to its subject matter.
It sets out the only conduct relied on by the patties and supersedes all earlier conduct and prior
agreements and understandings betwean the parties in connection with its subject matter.

Amendment

1.

This Agreement may be amended only by another Agreement exeouted by all the parties.

Assignment

12.

The rights and obligations of the paities uhder this Agreement cannot be assigned, charged,
encumbered or otherwise dealt with; and no party may attempt or purport to do so, wnthout the prior
written consent of the other paﬂ;y

Further assurances

13.

Each party must do anything (including executing agreements and docuinents) necessary to give full
effect to this Agreement and the transactions contemplated by it,

Stamp duty and costs

Each party must bear its own costs arising out of the negotiation, preparation and execution of this
Agreement. All stamp duty (including fines, penalties and interest) which may be payable on or in

Jwin AD116358791v1 306164147  22.12.2010 Page &




Share Actuisition Agreement - Allens Arthur Robinsan |

conncction with this Agreement and any instrument executed under or any transaction gvidenced by
this Agreement must be horae by the Purchaser,

14, Governing law and jurisdiction

'This Agraement is governed by the laws of Victoria. Each party submits to-the jurlsdiction of the
‘counts exercising jurisdiction there, and waives any vight to object to the venue on any ground,

15, Counterparis | .

This Agreeme;lt may b exeouted iit any number of countérparts, All counterparts will be taken-to
congtitute ons inatrument.

Signed for Aviva Oversoas Holdings Limited

by its authorised reprqsem_ative in the presence ¥ M’
oft . ”
Authorisgd Rsprém@w(S{gnBM&h
1

printMame  K: A« ConPE R .

Witness Sighature
PritName Lo L# SPENCER, Poslion FOR AND oﬁgﬁ?/’\m‘!

- AVIVA
DlﬂEGTOH SERVICES LIMITED

jwim AD110368707v1 305184147 22122010 Page 6
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