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RE: Notice of change of Interests of substantial holder

1.1 On behailf of PVH Services (UK) Limited, please find encleged a Form 604 (Notice of
change of interests of substantial holder) In relation to Gazal Corporation Limlted

(ASX:GZL) (“GZL").

1.2 Please confirm racelpt by response ta this facsimila at your eatllest convenionce.

Yours ginceraly
ph

Charles Wehbe

Associate
Charles.wehbe@hoganiovells.com
D +61 2 9093 35817
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Form 604

Corporationa Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme Gazal Corporatlon Limited (GZL)

ACN/ARSN 004 623 474

1. Datalls of substantiul holder (1}
PVH Corp. and lis subsldladas (as that lerm Is defined in the Corporations Act 2001 (CAh)) (tha Act) Including, but

Namea nol livited to, PVH Sarvicas (UK) Limiled (the PVH Group). Thig Form 604 Is fled by PVH Sarvices (UK) Limited
on bahalf of tha PVH Group.
ACN/ARSN (If appiicabla) NiA

There was a change In the Inlerests of the

lsubslantial haldar on 25/08/17
The pravieus nolice was glven lo the company on  27/09/16
[The pravious notice was datad 27109118

|2. Provious and prasent vellng power

The Lotal number of votes altactad 1a all the voting sharas in the company ar valing Interests in the sshema that the subzlantial holder or an agsociale
(2 had a rekevant intarest (3) In when lasl required, and when now raguired, o glve a substantial holding notice lo the company or scheme, are ag
allows: .

Pravious nallce Prasant notlca
Gl
ass of sacurllies (4) Parsan's votes Yoting power (5) Porgon's votes X._'t;tlng powear
ORDINARY 5,815,920 10% 9,667 362 10.6%'

3, GChangas In relevant Interests

{Partioulars of wach changa In, ar changa in Lhe natura of, a relavant Intarast of tha substantial halder or an azzoclale In voling securifleg of the company

or achemae, elnce lhe substantial holder was lasl ragquirad 1o glva a substanlial holding notice {o the company or achame are as follows:

Parson whose Class and ,
Date of ralavant Natura of gl?’gﬁlf: :::Lﬂ:;n numb.ar of 5;2’: ns
ghange g;:g;?;:d change (6) lo change {7) :;Z:[g';'s affactad
25/08/17  [PVH Senvices |y Serviess (UK) Limitad obiaing a relavant intaresl |10 D8 32.50per (3 851 442 |3 851,442
(UK} Limitad fully pald
pursuant to section 608(8) of the Act by exsguting & sale ordingry share In fully pald
and purchase agreemant dated 26 August 2017 wilh (57L ordinary
David Joseph Gazal and David Gezal Family Company shares In
Ply Lid as iruslee for the David Gazal Famlly Trust lo G2L

acquire 3,851,442 ardinary sharag In GZL (8PA).
A copy of tha SPA I3 annaxed 1o this nolice ag Annexurg
A,

26/08/17 [PVHGrour  |Ralavant Interesl acquired pursuant 1o seclion 6O8(3) of (A€ above As above 1Az above
the Act, belng a ralevant Inleresl hald through a body
corporale (PYH Services (UK) Limiled) ag FvH Giroup
has voting powar In PAY/H Services (UK) Limlled of abové
20% {In the cege of PVH Conp.) and/or ara assoclates of
PVH (LH) Services by being under lhe common control
of FVH Comp.

' 1t Iz anliclpaled that thly nurmber will ehangas upon completion of the Buyback as definad in the SPA.
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Parilculars of each relevanl intereat of the substantial holder in voling securlllas after (he change are &g follows:

@03/ 033

kolder of
ralavant
Intereal

holder of
gacurilles

Ragietarad

Fargon anlilled
lo be reglelarad
as holder (8)

Matura of
ralavant
Inleragl (&)

Clazs and
number of
securtias

Person’a vatas

Each mambar
of lhe PYH

Group LImited

PYH Services (LK)

PVH Sarvices (LK)
Limitad

FvH Group has a ralavant
intarasl in 8,687,362 fully
pald ordinary shares in
GZL comprised of (ha
fallawing:

1) 9,067,362 fully paid
ordinary shares In GZL
regislarad (or (o be
regisiarad) lo PVH
Servicas (UK) Limited; and

ll) PVH Graup's Inlarast
pursuant lo seclion G0A(3)
of the Act.

9,667,362 fully paid
ordinary shares In
GZL

18.6%*

5. Changes In association

[The addresses of parsons namad In this form are &g follows;

Name

Addregs

PVH Barvices (UK} Limlled

B7 Brompion Road, Knighlsbridge, London, 5W3 IDB

2 1t is anligipated that thiz number will change upon camplation of the Buyback as dellned In the SPA.
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(1

3)

(4}

(5)

(€)

(7)

(8)

8)

Slgnatura
print rame Mark Flaghar capecily  Authorlead cignatory
algn hara ' dele 29 August 2017

DIRECTIONS

If thera are a number of subslantial holders with aimilar or ralalad ralevanl Interels (ag, & corpetalion and he related carporallans, or the
manager and trustes of an equily s, (he names cauld b Invhidad 1 An annaxurs \o he form. IF the rélevant inleresta of a group of paraona
are esranilally almilar, (hey moy be referrad to throughoul Ihe form ae & apaciRcally nemed group Il the membarahilp of eazh graup, with the
nemaa and addraases of membars 13 &leary sat out In paragraph € of the farm.

Sma (he definllion of "asacciate” in saction 9 of the Corporatlona Acl 2001,

Swa the dafinilion of “ralavard Inlaresl” In aactiona 800 end B7 1B(7) of lhe Corporations Acl 2001,
Tha voling shares of 4 company coneuivie one class unless divided Inte saperate classes.

The peraon's votes divided by the (el volaa in the body corporale or ashame mulipllad by 100.

Include delails of:

{8}  any ralavant agraement or other clrcurnalances bacause &f which he change In relevant interasl cceurved. 1f subisaction 6710(d4)
applies, & copy of any dacumant salling oul tha lerma of any relevant egreament, and @ stalement by the person giving fufl and
accyrate datails of any coniracl, #eheme of arrengamant, musl accompany thia fofm, 1ogether with & written atalamant certifying (his

() any qualificalion of the powser of & perden 1 exercies, conirol tha exarcise of, of Influence the exercles of, the voling powars or diapoael
of the securlias 1o which tha relevanl Inlarast ralates (ndiaating cleary the particular sacurities to whigh the qualification applies).

Saa tha definllion of "ralevan| agreamant” b1 saclion 8 of he Corporations Act 2001,

Datalls of {he eonelderalton must includs any and all banedils, money and other, thal any poraon from wham a relevant Inlerest was acquired
hae, ormay, besome enlltled ko receive In relalion lo hat acquisilion. Delallz must ba Included aven If (ha bendit 1 condidonal on tha
happaning or nal of a conilingénsy. Dalalls must ba included on any banafit pald on behal of Ihe aubstantlal holder or Il assoclate In relation 1o
the acquisitions, aven If they are nol pald direcily Lo the persan lrom whom the relevant Inleresl was acqulrad.

If the subatanilel holder la unabla to delermine the Identily of e peraen (ap. If the ralevanl intorasl srlses bacause of an eplian) wrile
"unlndwn™,

Give dalais, [ sppropriata, of Lha prasanl associetion and any ehanga In that association &ince the 1ast wubalanial holding nolice.
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Annexura A

Thia ls Annexurs A of 34 papes reforred to in the Form 804 = Notloe of Change of Interests of Bubstantial Holder
lodged by PVH Services (UK) Limited on hehalf of the PYH Group.

Print name: Mark Fischer Capaclty: Aulhorlsed signatory (PVH Services (UK) Limitad)

Zign here: g gy et Date: 20 August 2017
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SALE AND PURCHASE AGREEMENT

PVH Services (UK) Limited
David Joseph Gazal

David Gazal Family Company Pty Ltd as trustee for the David
(Gazal Family Trust



298/08 2017 TUE 11:38 FAX +61 Z 8093 3559

CONTENTS

BACKGROUND L e ss s sess s se s 4 110 1 b0ysas s sma s an s stn e snsmn s snnsms s smesasssndatinedond 3
AGREED TERMS ------------------------------------------------- Prael B0 L Q0 R ALENNLALENANINNNERINEINTINNININTNRNFIIRPFIRTF I!Illllilull""3

1

DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS..........coommianes 3
Definitiong ....coooeeeeee e LT s R A 3
Interpretation............oceeveus e e LA e ASaEeEeaReAtRbeRean e eas b e et vt nar b eresraer pen b4 1SR RS s 4
Business DaY......c.ccoccveerrnnene, TP TP PP PP |
INCLUSIVE EEPIESSIONS ...11tiisirerisinresssssscassssmnsnssensnsssnsss st vessrasses e 6 IS RS sen s b nn s s 5
APTECINENEt COMPOTBNES ..cvuierieisnrsssinsssemscs e s ara e s 1R bbb sbsn s ssas s ens D
CONDITION PRECEDENT ... v snmes it 5101 s s it sb s sts s s s s smeane 5
CONAIHON PTECEAENT. co.crserresresseisnssnies s rrrsessrssrasars s s b s bR s aR bR a1 9
SALE AND PURCHASE .....c.ooe et se e seesveres e 10002 bt sn s e nn e ne e amessvase vt e e 6
Sale Shares....c..v v

PUTCHASE PLICE . .. ceicir et e e e e v 1 s s s s

Sale Shares to be sold ex-dividend ... —————————
COMPLETION........comevenvessernesseirrennn

Timc and P]ﬂ,ﬂ-e .............................................................................. R RN TN PR P VR RE L IR RN ERNLEELL

6
6
Title AN 1K orce e et O Y
7
7

-3

COMPIBHON. 1. vrrvervsivii i s s T |
Completion under this agreement SiMUIANEOUS .......ccvverervveiniiimcoi e
NOEICE 10 COMPLELE .11 1veeicie e bbb e e sm st ta s e b §
The Sellers’ rights after COMPIELION........o.ceerevereriini s s 8
TITLE WARRANTIES ......cccomnrismcnsnnnrsinvenies OO PPOY 8
Independetit Title Wartanties. ..ot s 8
S 10 UV POOY .|
AUTHORITY WARRANTIES ..ottt s st s sassis st ssssssssirnss e
Authority Warranties ... PP 8
Independent Authotity WATANEIES ..o s s 9
REIATICE 1vvvvvvv v eresseseessesesssssssssessesessessssrsssereses 150

BUYER WARRANTIES .......cooeivnerrnrcaienenss e R e w9
Independent Buyer Warranties ......c.ourne 14T 1es 4T e S esren R e et e e e s R e e e e s ne e rar b bR RS 9

GUARANTEE AND INDEMNITY ...corovrmeiiinn i snsssnsssissn s sssssnsssssssssssssssssis e s s sissssses 9
ANNOUNCEMENTS AND INSIDER TRADING ...t T | |

ANNOUNCEITIENE vaverreersereserersrnssnsrrrrserases P PUPPURTN 11

@oor/033



298/08 2017 TUE 11:38 FAX +61 Z 8093 3559

10

11

12

13

14

No insider tTAAINE e it s ssrsssesssssssssssrrs e s ssssssssess Ll
TEIINIIIALION. ... 111 sesrersesserssesnsnsesessescaessnssnsansereveseesereasassereneete st bebbaratts barstpsnsnssassssnssnssnssnsanens 1 1
Effect of termination ... I L R bR R bR 12
DUTIES, COSTS AND EXPENSES.. ... sissssnssssssssssesssrsssssersssssisees 12
1T OO 12

TAX ITIVOICES 1.vevuveeraesrsrseerstisiet e 1rvesr s 1nsssnsnsnsnsssannsansensnsnnassnsesssnssasssmessansonssteradat e s sesntnsssnsnsness 13
ReimbBUrSeMENTS. cvee e rrreies it s s s ——————————— Lt s 13
IOTICES . cu.vuvvvsveris tirs11 0t sbs aesssmsansasssnansanssmmsassmmssnsenssesrassssorsnanasesiedssbartd 11478882 aeamnbnEnensnnnnn s 13
FOTTHL OF IO I . 1 tereresermrenreenaseeeraesmeems e ssmerneresesrrsesmenss 1a0 401111 10118 ES RhE SR e R R R R R R AR SRR e bR e 13
How Notice musgt be given and when Notice is received .. 14
GENERAL . et iesesesssrnsssssserssrassssrssss sbd b el o1 111901082 sann na s an s sas et nbs b sn st n b vn st ne e nevenene e 15
Governing law and JUriSQIOHON. .....cov e erervisiennr s s sss s ssssris st b9
R T YR TSR 15
VRHALION 1ucvivrrnnesressescsesesrsrr e s e sssie s o1 bbb b s a s s s s vmas s s versmisinnes 13
ASSTENIMENE 1vvvreerssrserbverrrs invetes 1104 4 1ot sesssssssssbssssssbass s sass s s s srssrarsbetst s snssssnssens 19
Further action to be taken at each party's OWN BXPENSE ........ccovvevnns i inesssesssssmesssssnsnnnes 16
Remedies CUMULAVE ... seeees s enssssssesessesssnnssrmsessrmsssies et pisss sensssssssssnsnsssnses 160
Counterparts......... . L s 16
ENLIre ARTECINGIE 1111 1evueriessasieisssnnis s sssss s ssssss s sess 1 i AL b8 R b skt s anaen 16
IO IMIEIZET cuvvertertesiba eris s sstssssnensbss b as s b ra st s b rasa s reaae b 1 ess 114141181 RRE SRR R RS sRRS R 16
IND PEHEADICE.........occiiiiheceesss coreses e sescesesse e vasses s sss st raranereses seneare sl se L1 PRL 1R SRR S e R SRR e e R e 16
Effect of COMPIEtION. ..o sserssssssssniss 1111801 gt sss s s ssn s s san s ssnrenanes 16
No set-off, deduction of COUNTErClAIM ..o e s et en 16

SCHEDULE 1: SALE SHARES ... isiesie i pssssssssssssssssssssssssssssssessens 17
SCHEDULE 2! TITLE WARRANTIES ...t s i s ssasss s s 18
SCHEDULE 3: AUTHORITY WARRANTIES .......ccccvvrnvrninnnn, et s 19
SCHEDULE 4: BUYER WARRANTIES ..ot i s s snssns s s ssarassrans 22
SCHEDULE 5: COMPLETION BTEPS ..o s sssisis s os 23
SCHEDULE 6: SHARE TRANSFER FORM ....coonivvrmrernrmrsrrmmiinns isssssssssssssssssssssssssssssssrsssss 24
SCHEDULE 7: PAYMENT DIRECTION ..covvcsiivessssrnseres P 26
EXECUTION .. s O TP 28

@oos/ 033



298/08 2017 TUE 11:38 FAX +61 Z 8093 3559

DETAILS
Date 25 August 2017
Parties DIG
Name David Joseph Gazal
Address ¢/- Norton Rose Fulbright, Level 18, Grosvenor
Place, 225 George Sireet, Sydney, NSW 2000
Atltention David Joseph Gazal/Shaun Clyne
David Gazal Family Company
Name " David Gazal Family Company Pty Lid
ACN 104 693 576
As trustee David Gazal Family Trust
Attention David Joseph Gazal
(DJG and David Gazal Family Company are, together, the Sellers,
and each of them is a Seller)
Buyer
Name PVH Services (UK) Limited
Address 67 Brompton Read, Knightsbridge, London,
SW3 IDB
Email MarkFischer@pvh.com
Attention Mark Fischer
BACKGROUND

A The Sellers own the Sale Shares,

B The Sellers have agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale
Shares on, an ‘ex-dividend’ basis, and otherwise on the terms and conditions of this

agreement,
C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company,
AGREED TERMS

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS
Definitions
1.1 The meaning of terma used in this agreement are set out below.

ASX means Australian Securities Exchange Limited, or the market operated by it, as the
context requires.

@oos/033
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Authority Warrantles means the warranties in schedule 3.

Business Day means a day on which banks are open for business in Svdney, Australia, and
New York, United States of America, other than a Saturday, Sunday or public holiday.

Bisley $ale means the sale of the Bisley Workwear business by the Company to partics
associated with the Sellers, in aceordance with a sale and purchase agreement to be entered

into between the Company and parties associated with the Sellera on or about the date of this
agreement.

Buyback means the selective buyback of 9,803,364 ordinary shares in the Company it
accordance with a buy-back agreement to be entered into between the Sellers, the Company
and others on or about the date of this agreement.

Buyback Resolution means the approval by resolution of the shareholders of the Company of
the Buyback under section 257D of Chapter 2J of the Corporations Act.

Buyer Warranties means the warranties set out in schedule 4.

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand
made against the person concerned, however it arises and whether it is present or future, fixed
or unascertained, actual or contingent,

Company means Gazal Corporation Limited ACN 004 623 474,
Completion means completion of the sale and purchase of the Sale Shares under clause 4.4.

Completion Date means the date on which both the Buyback and the Bisley Sale are
completed.

Completion Steps means the steps that each party must carry out at Completion, which are
set out in schedule 5.

Conditlons mean the conditions in clause 2.1.

Corporations Act means the Corperations Aet 2001 (Cth).

Costs include charges and expenses, including those incurred in connection with advisers.
Duty means any stamp, transaction or registration duty or similar charge imposed by any
Governmental Agency and includes any interest, fine, penalty, charge or other amount
imposed in respect of any of them,

Encumbrange means an interest or power:

(a) reserved in or over an interest in any asset; or

() created or otherwise arising in or over any interest in any asset under a security
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power,
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by way of, or having similar commercial effect to, security for the payment of a debt, any
other monetary obligation or the performance of any other obligation, and includes, but is not

limited to: :
(c) any agreement to grant or create any of the above; and
(d a security interest within the meaning of section 12(1) of the PPSA.

Governmental Agency means any government or governmental, administrative, monetary,
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any
part of the world.

GST means goods and services tax or similar value added tax levied or imposed in Australia
under the GST Law or otherwise on a supply.

GST Act means the A New Tax Spstem (Goods and Services Tax) Act 1999 (Cth) of Australia.”
GST Law has the same meaning as in the GST Act.
Guarantor means David Jogeph Gazal,

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other
electronic means of ransfer of ¢leared funds into a bank account nominated in advance by the

payee.
Insolvency Event means:
(a) in relation to an entity:

(1) the entity is unable to pay its debts as and when they fall due or hag
stopped or suspended, or threatened to stop or suspend, payment of
all or a class of its debts;

(1) the entity goes, or proposes to go, into liquidation,
(iti) the entity receives notice requiring, or applies for, deregistration;
(iv) an order is made or an effective resolution i3 passed for the winding

up or dissolution without winding up (otherwise than for the purposes
of reconstruction or amalgamation) of the entity;

W) a receiver, receiver and manager, judicial manager, liquidator,
administrator or like official is appointed, or threatened or expected
to be appointed, over the whole or a substantial part of the
undertaking or property of the entity;

(vi) the holder of an Encumbrance takes possession of the whole or
substantial part of the undertaking or property of the entity,

(vii) a writ of execution is issued against the entity or any of the entity's
assels,
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{viii) the entity proposes or takes any steps to implement a scheme or
" arrangement or other compromise with its creditors or any class of
them; or

(ix) the entity is declared or taken under applicable law to be insolvent or
the entity's board of directors resolve that it is, or is likely to become
insolvent;

(b) in relation to & person;

(i) a trustee or similar officer is appointed in respect of that person's
assets;

(i) an order is made for the bankruptcy of that person or his or her estate
or an event occurs that would give a court the right to make such an
order;

(iii) a moratorium of any debts of that person, a personal insolvency

agreement or any other assignment, composition or arrangement with
that person's creditors or any similar proceeding or arrangement by
which the assets of that person are subjected conditionally or
unconditionally to the control of that person's creditors or a trustee is
ordered or applied for;

(iv) that person is declared or taken under any applicable law to be
insolvent or unable to pay hig or her debts or that person admits in
writing that he or she is insolvent or unable to pay his or her debts; or

(v) any writ of execution, garnishee order, Mareva injunction or similar
order, attachment, distress or other process is made or issued against
or in relation to any asset of that person,

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia.
Purchase Price means $2.50 per Sale Share.
Related Entity has the meaning given to that term in section 9 of the Corporations Act.

Sale Shares means 3,851,442 Shares in the Company, a8 described in more detail in
schedule 1,

Share means a fully paid ordinary share in the capital of the Company.

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT,
eompulzory loan or withholding, that is assessed, levied, imposed or collected by any
Governmental Agency and includes any interest, fine, penalty, charge, fee or any other
amount imposed on, or in respect of any of the above.

Title Warranties means the warraniies set out in schedule 2.
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Trugt means the David Gazal Family Trust, as constituted by the Trust Deed.

Trust Deed means the trust deed establishing and in respect of the Trust.

[nterpretation

In this agreement:

1.2.1 headings and words in bold type are for convenience and do not affect the
interpretation of this apreement;

122 the gingular includes the plural and the plural includes the sinpular;

1.2.3 words of any gender include all genders;

1.24 other parts of speech and grammatical forms of a word or phrase defined in this
agreement have a corresponding meaning;

1,2.5 an expression importing a person includes any company, partnership, joint
venture, association, corporation or other body corporate and any Governmental
Agency as well as an individual;

1,26 a reference to a clause, party, schedule, attachment or exhibit is a reference to a
¢lause of, and a party, schedule, attachment or exhibit to, this agreement;

1.2.7 a reference to any legislation or any industry standards includes all delegated
legislation or atandard made under it and amendments, conselidations,
replacements or re-enactments of any of them,

1.2.8 a reference to a document includes all amendments or supplements fo, or
replacements or novations of, that document;

1.2.9 a reference to a party to a document includes that party's successors and permitted
assignees;

1.2.10 a reference to an agreement other than this apreement includes a deed and any
legally enforceable undertaking, agreement, arrangement or understanding,
whether or not in writing;

1.2.11 a reference to liquidation or insolvency includes appeintment of an administrator,
compromise, arrangement, merger, amalgamation, reconstruction, winding up,
dissolution, deregistration, assignment for the benefit of creditors, scheme,
composition or arrangement with creditors, insolvency, bankruptcy, or any
gimilar procedure or, where applicable, changes in the constitution of any
partnership or person, or death;

1.2.12 no provision of this agreement will be construed adversely to a party because that
party was responsible for the preparation of this agreement or that provision;

1.2.13 a reference to a body, other than a party to this apreement (including an institute,

association or authority), whether statutory or not;

1.2.13.1  which ceases to exist; or
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1.3

1.4

1.3

2.1

22

1.2.13.2  whose powers or functions are transferred to another body,

is a raference to the body which replaces it or which substantially succeeds to its
powers or functions;

1.2.14 if & period of time is specified and dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day;

1.2.15 a reference to a day ig to be interpreted as the period of time commencing at
midnight and ending 24 honrs later;

1.2.16 if an act preseribed under this agreement to be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day;

1.2.17 unless otherwise stated, a reference to time is a reference to Sydney, Australia
time; and

1.2.18 a reference to $ is Lo the currency of Australia unless denominated otherwise.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that thing must
be done on or by the next Business Day.

Inclusive expressions

Specifying anything in this agreement after the words 'include’ or ‘for example' or similar
expressions does not limit what else is included.

Agreement components

This agreement includes any schedule.

CONDITIONS PRECEDENT
Conditions Preeedent

Completion will not take place until the following conditions have been satisfied or waived
pursuant to the terms of this agreement:

2.1.1 no circumstances existing that would result in the Buyer holding a prohibited
interest at law for the purposes of the Corporations Act (including section 606
thereof) if Completion were to occur; and

2.1.2 the Buyback Resolution and any other resolution that is conditional on, or
expressed as being inter-conditional with, the Buyback Resolution is passed by
the requisite number of sharcholders of the Company.

Waiver

The parties acknowledge and agree that the Conditions may only be waived by the agreement
of the parties it writing,
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2.4

2.5

31

2

33

Failure to satisfy the Conditiony

If:

2.3.1 the Conditions have not been satisfied, or Completion has not occurred, by
5.00pm on 31 March 2018 (or such later date agreed between the Buyer and the
Sellers in writing) (Longstop Date); or

2.3.2 a Condition has become incapable of being satisfied by the Longstop Date; or

2.3.3 the parties agree in writing that a Condition cannot be satisfied for the purposes

of this clause,

then either the Buyer or the Sellers may (subject to giving two Business Days’ written notice
to the other parties) terminate this agreement unless, in the case of non-satisfaction of a
Condition, the relevant Condition has not been satisfied, or is incapable of being satisfied, as
a direct result of a failure by the party seeking to tenminate to comply with its obligations
under this agreement of, in the case of Completion not having occurred, Completion has since
occurred.

Pre-completion undertakings

Each Seller undertakes, for the benefit of the Buyer, that the number of Shares to be bought-
back under the Buyback will be 9,803,364 Shares.

The Buyer undertakes, for the benefit of the Sellers, that:

2.51 it will not take any active steps to acquire a relevant interest in any Shares from
the date of this agreement until Completion other than as contemplated by this
agreement; and

252 that upon execution of this agreement, the Buyer will not hold a prohibited
interest at law for the purposes of the Corporations Act (including section 606
thereof).

SALE AND PURCHASE

Sale Shares

Subject to clause 2, on the Completion Date, each Seller must gell its Sale Shares, free and
clear of all Encumbrances, and the Buyer must buy the Sale Shares, for the Purchase Price,
subject to the terms of this agraement.

Purchase Price

The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase
Price.

On Completion, the Buyer must pay the aggregate Purchase Price (being an amount of
$9,628,605) in Immediately Available Funds in accordance with schedule 3.
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34

35

36

4.1

4.2

43

4.4

4.5

Payment by the Buyer in accordance with clause 3.3 shall constitute full and final payment by
the Buyer of all amounts owing to the Sellers at Completion in respect of the consideration
payable for the Sale Shares.

Title and risk

Title to and risk in the Sale Shares passes to the Buyer on Completion.

Sale Shares to be sold ex-dividend

The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend
basis and that on Completion, the Sellers will not account to the Buyer for any dividend
declared by the Company prior to Completion.

COMPLETION

Time and Place

Completion must take place at 10:00am (Sydney time) at the offices of Hogan Lovells at 20
Martin Place, Sydney NSW 2000 on the Completion Date, or at such other place as the
Sellers and Buyer agree.

It is acknowledeed and agreed that, subject to the terms of this agreement, Completion will
take place simultateously with completion of the Buyback and the Bisley Sale. If either of
the BuyBack or the Bigley Sale does not complete then Completion will not occur and clauses
4.5.1 to 4.5.3 shall apply.

Completion

On ot before Completion, each party must carry out the Completion Steps referable to it in
accordance with schedule 5.

Completion is talen to have occurred when each party 1o this agreement has petformed all its
obligations under schedule 5.

Completion under this agreement simultancous

The actions to take place as contemplated by clause 4.3 and schedule 5 are interdependent and
must take place, as nearly as possible, simultaneously. If one action does not take place, then
without prejudice to any rights available to any party as a consequence:

4.5.1 there is no obligation on any party to undertake or perform any of the other
actions:
452 to the extent that such actions have already been undertaken, the parties must do

everything reasonably required to reverse those actions; and

4,5.3 the Sellers and the Buyer must each return to the other all doeuments delivered to
it under clause 4.3 and schedule 5 and must each promptly repay to the other all
payments received by it under clause 4.3 and schedule 5.

Zl01e/ 033



29/08 2017 TUE 11:39% FARX +61 Z 8093 3559

4.6

4.7

4.8

5.1

5.2

53

.l

Notice to complete

If a party (Defaulting Party) fails to satisfy ite obligations under clause 4.3 and schedule 5 on
the day and at the place and time for Completion determined under clause 4.1, then:

4.6.1 the Sellers (where the Defaulling Party is the Buyer); or

462 the Buyer (where the Defaulting Party is a Seller),

(in either case the Notifying Party), may give the Buyer or the Sellers (as applicable) a notice
in writing requiring the Defaulting Party to satisfy those obligations within a period of

three Business Days from the date of the notice and declaring time to be of the essence,

If the Defaulting Party fails to satisfy those obligations within those three Business Days the
Notifying Party may, without limitation to any other rights it may have, terminate this
agreement by giving written notice to the Buyer or Seller (as applicable).

The Sellers’ rights.after Completion

On and from Completion, the Sellers waive any further right, title and Claim (including any
lien) it may have in respect of the Sale Shares, other than in accordance with clause 3.6.

TITLE WARRANTIES

The Sellers warrant to the Buyer that each of the Title Warranties is true and accurate as at the
date of this agrecement and immediately before Completion.

Independent Tltle Warranties

Each of the Title Warranties is to be construed independently of the others and is not limited
by reference to any other Title Warranty.

Reliance

The Sellers acknowledge that the Buyer has entered into this agreement and will complete
this agreement in reliance on the Title Warranties.

AUTHORITY WARRANTIES

Authority Warrantics

The Sellers, on the one hand, and the Buyer on the other warrant to each other that each of
the Authority Warranties are true and accurate with respect to itself:

6.1.1 in respect of each Authority Warranty that is expressed to be given on a particular
date, at that date; and

6.1.2 in respect of each other Authority Warranty, at the date of this agreement and
immediately before Completion.
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6.2

-6,3

7.1

7.2

73

8.1

8.2

83

8.4

Independent Authority Warranties

Each of the Authority Warranties is to be construed independently of the others and is not
limited by reference to any other Authority Warranty.

Reliance

Each party acknowledges that the other party has entered into thig agreement and will
complete this agreement in reliance on the Authority Warranties.

BUYER WARRANTIES
The Buyer warrants to the Sellers that each of the Buyer Warranties is true and accurate:

7.1.1 in respect of each Buyer Warranty that is expressed to be givén on a particular
date, at that date; and

7.1.2 in respect of each other Buyer Warranty, at the date of this agreement and
immediately before Completion.

Independent Buyer Warvanties

Each of the Buyer Warranties is to be construed independently of the others and is not limited
by reference to any other Buyer Warranty.

Reliance

The Buyer acknowledges that the Sellers have entered into this apreement and will complete
thig agreement in reliance on the Buyer Warranties.

GUARANTEE AND INDEMNITY
Guarantee and indemnity

The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incurring
obligations and giving rights under this guarantee and indemnity.

The Guarantor unconditionally and irrevocably guarantees to the Buyer the Sellers’
compliance with the Sellers' obligations in connection with this agreement,

If the Sellers do not comply with any obligation on time and in accordance with this
agreement, then the Guarantor agrees to comply with that obligation on detand from the
Buyer. A detnand may be made on the Guarantor whether or not the Buyer has made a
demand on the Sellers,

The Guarantor indemnifies the Buyer against eny liability or loss arising from, and any Costs
it incurs, if:

3.4.1 the Sellers do not, or are unable to, comply with an obligation it has in connection
with thiz apreement; or

@Zlo1s/ 033



2%/08 2017 TUE 11:40 FAX +61 2 3093 3559 @Zl01a/033

8.5

B.6

8.7

B.B

B.9

B.10

B4.2 an obligation the Sellers would otherwise have under this agreement is found to
be void, voidable or unenforceable; or

843 an obligation the Guarantor would otherwise have under clauses 8.2 and 8.3 is
found to be void, voidable or unenforceable; or

8.4.4 any representation or warranty by the Sellers in this agreement is found to have
been incorrect or misleading when made or taken to be made.

The Guarantor agrees to pay amounts due under clause 8.4 on demand from the Buyer. The
Buyer need not incur expense or make payment before enforcing this right of indemnity.

Each guarantee in clauses 8.2 and 8.3 and the indemnity in clause 8.4 is a continuing
obligation despite any intervening payment, settlement or other thing and extends to all of the
Sellers' obligations in contiection with this agreement. The Guarantor waives any right it has
of first requiring the Buyer to commence proceeding or enforce any other right against the
Sellers or any other person before claiming from the Guarantor under this guarantee and
indemnity,

Payments
The Guarantor agrees to make payments under this guarantee and indemnity:

R7.1 in full without set-off or counterclaim, and without any deduction in respect of
Taxes unless prohibited by law; and :

8.7.2 in Australian dollars, in Irmmediately Available Funds.
Rights of the Buyer are protected

“The rights given to the Buyer under this clause 8, and the Guarantor’s liabilities under it, are
not affected by any act or omission or any other thing which might otherwise affect them
under law or otherwise,

“The Guarantor's obligations under clause 8,10 are continuing obligations, independent of the
Guarantor’s other obligations under this guarantee and indemnity and continue after this
snarantee and indemnity ends.

Costs
The Guarantor agrees to pay or reimburse the Buyer on demand for:

8.10.1 the Buyer's Costs in making, enforcing and doing anything in connection with
this guarantee and indemnity including legal Costs in accordance with any. written
agreement as to legal costs or, if not agreement, on whichever is the higher of a
full indemnity bagis or solicitor and own client basis; and

8.10.2 all duties, fees, Taxes and charges which are payable in connection with this
guarantee and indemnity or a payment or receipt or other transaction
contemplated by it.
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9.2

9.3

9.4

10

10.1

ANNOUNCEMENTS AND INSIDER TRADING

Announcements

Subject to clause 9.2, neither party may, before or after Completion, make or send a public
announcement, communication or circular concerning the transactions referred to in this
agreement unless it has firsi obtained the written consent of the other party, which consent is
not to be unreasonably withheld or delayed.

Clauge 9.1 does not apply to:

9.2.1 the release of a public announcement, communication or circular required by law
or a regulation of a securities exchanpe, if the party required to make or send it
has, to the maximum extent reasonably permitted by the circumstances, provided:

9.2.1.1 the other party with sufficient notice and opportunity to comment on
such public announcement;

92.1.2 the other party with sufficient notice to enable it to seek a protective
order or other remedy (such action to be taken at the gole cost and
expense of the party seeking such order or other remedy), and

9213 all assistance and co-operation that the other party considers
necessary to prevent or minimise that disclosure (provided that the
party required to provide such assistance and cooperation shall not be
required to incur any out-of-pocket expenases unless the other party
agrees to pay for or reimburse all such expenses).

Bach party agrees that it will make the necessary ASX filings within the relevant period
following execution, or Completion (where applicable), of this apreement.

No insider frading

The parties acknowledge that the information contained in and disclosed to each other in
connection with this agreement may be 'inside information’ within the meaning of Part 7.10,
Division 3 of the Corporations Act in relation to Shares or other securities of the Company.
Without limiting anything else in this agreement, the parties must not do anything which
resulls or could result in it being in breach of any provision of Part 7.10, Division 3 of the
Corporations Act m connection with this apreement.

TERMINATION

Termination

Any party may terminate this agreement at any time before Completion by notice in writing to
the other party:

10.1.1 if the other party or the Company is the subject of an Insolvency Event; or

10.1.2 otherwise in accordance with clause 2.3 or clause 4.7.

1
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10.2

11

11.1

11.2

11.3

12

12.1

Effect of termination
If this agreement 15 terminated under this clanse 10 then:

10.2.1 each party is released from its obligations to further perform its obligations under
this agreement, except those expressed to survive termination,

1022 each party retains the rights it has against the other in fespect of any breach of
this apreement occurring before termination;

10.2.3 the rights and obligations of each party under each of the following clauses and
schedules will continue independently from the other obligations of the parties
and survive termination of this agreement:

10231 clause 1;
10.23.2  clause 8;
10.2.3.3  clause 9;
10234 clause 10;
10.2.3.5 clause 12; and

102.3.6  clauses 14.1 to 14.11 inclusive and 14.13 to 14.19 inclusive.

DUTIES, COSTS AND EXPENSES
Duties

The Buyer must pay all Duty in respect of the execution, delivery and performance of this
agreement and any agreement or document entered into or sipned under this agreement.

Costs and expensecs

Unless otherwise provided for in this agreement, each party must pay its own costs and
expenses in respect of the negotiation, preparation, execution, delivery and registration of this
agreement and any other agreement or document entered into or signed under this agreement,
Any action to be taken by the Buyer or the Sellers in performing obligations under this

agreement must be taken at their own cost and expense unless otherwise provided in this
apreement.

GST
Definltions

Words used in this clause 12 that have a defined meaning in the GST Law have the same
meaning as in the GST Law unless the context indicates otherwise.

GST

12
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13.1
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Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or
to be provided, or amount used in the calculation of a sum payable under or in connection
with this agreement has been determined without regard to GST.

To the extent that any supply made under or in connection with this agreement is a taxable
supply (other than any supply made under another agreement that contains a specific
provision dealing with GST), the recipient must pay, in addition to the consideration provided
under this agreement for that supply (unless it expressly includes GST) an amount (additional
amount) equal to the amount of that consideration (or m the case on non-monetary
consideration, its GST exclusive market value) multiplied by the rate at which G5T is
imposed in respect of the supply. The recipient must pay the additional amount at the same
time as the consideration to which it is referable.

Whenever an adjustment event occurs in relation to any taxable supply to which clavse 12,3
applies:

12.4.1 the supplier must determine the amount of the GET component of the
consideration payable;

1242 if the G5T component of that consideration differs from the amount previously
paid, the amount of the difference must be paid by, refunded to or credited to the
recipient, as applicable; and

1243 the supplier must issue the recipient with a tax invoice or adjustment note within
21 days of the supplier becoming aware of the adjustment.

Tax invoices

The supplier must issue a Tax Invoice to the recipient of a supply to which clause 12.2 applies
no later than seven days following payment of the GST inclugive consideration for that supply
under that clause.

Reimbursements

If any party is entitled under this agreement to he reimbursed or indemnified by any other
party for a cost or expense incurred in connection with this agreement, the reimbursement or
indemnity payment must not include any GST component of the cost or expense to the extent

that the cost or expense is the consideration for a creditable acquisition made by the party
being reimbursed or indemnified, or by its representative member.

NOTICES

Form of Notice

A notice or other communication to a party under this asreement (Notice) must be:

13.1.1 in writing and in English and gigned by or on behalf of the sending party; and

13.1.2 addressed to that party in accordance with the details set out in the table below (or
any alternative details nominated to the sending party by Notice).

Party Notice Details

13
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13.2
13.3

13.4

Party Notice Detalls
Buyer Addreaa: 67 Brompton Road, Knightsbridge, London,
SW3IDB
Email: MarkFischer@pvh com
Adttention: Mark Fischer, PVH Services (UK) Litnited
Copy to: Mark Fischer, PVH Corp., 200 Madison
Avenue, New York, NY 10016, USA
The Sellers Address: Norton Rose Fulbright Australia
Level 18
Grosvenor Place
225 Georpe Sireet, Sydney 2000 NSW
Augtralia
Email: n.clyne@nortonrosefulbright.com
Attention: Shaun Clyne

How Notice must be given and when Notice is recelved

A Notice must be given by one of the methods set out in the table below.

A Notice is regarded as piven and received at the time set out in the table below.

However, if this means the Notice would be regarded as piven and received outside the period
between 9.00am and 5.00pm (addressee's time) on & Business Day (business hours period),
then the Notice will be regarded as given and received at the start of the following Buziness

Day.

Method of giving Notice

When Notice is regarded as given and
received

By hand to the nominated address

When delivered 1o the nominated address

By pre-paid post to the nominated address

At 9.00am (addressee's tima) on the fifth
Business Day after the date of posting

By email to the nominated email address

At the time the email was sent by the sender,
such time to be determined by reference to the
device from which the email was sent, provided
no automated message 1s received stating that
the email hag not been delivered

@Zl0z3/033



2%/08 2017 TUE 11:40 FAX +61 2 3093 3559 gl0z4/038

14

14.1

142

143

14.4

14.5

14.6

14.7

14.3

149

14.10

GENERAL

Governing law and jurisdietion

This agreement and any dispute or ¢laim arising out of or in connection with it or its subject
matter, existence, negotiation, validity, termination or enforceability (including non-
contractual disputes or claims) shall be governed by and construed in accordance with the
laws of New South Wales.

Each party irrevocably agrees for the benefit of the Sellers that the Courts of New South
Wales shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of
or in connection with this agresment or its subject matier, existence, negotiation, validity,
termination or enforceability (including non-contractual disputes or claims).

Each party irrevocably waives any right that it may have to object to an action being brought
in those Courts, to ¢claim that the action has been brought in an inconvenient forum, or to
claim that those Coutts do not have jurisdiction.

Waiver

Nao patty to this agreement may rely on the words or conduct of any other party as a waiver of
any right unless the waiver is in writing signed by the party granting the waiver,

In this clause 14
14.5.1 conduct includes delay in the exercise of a right,

14.5.2 right means any right arising under or in connection with this agreement and
includes the right to rely on this clause; and

14.5.3 waiver inchiles an election between rights and remedies, and conduct which
might otherwise give rise to an estoppel.

A provision of, or a right, discretion or authority created under, this agreement tay not be;
14.6.1 waived except in writing signed by the party granting the waiver; and

14.6.2 varied except in writing sighed by the parties.

A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or
remedy arising from a breach of, or default under this apreement does not result in a waiver of
that right, power, authority, discretion or remedy.

Variation

A variation of any term of this apreement must be in writing and signed by the parties.

Assignment

Rights arising out of or under this agreement are not agsignable by a party without the prior
written consent of the other parties.

A breach of clause 14.9 by a party entitles the other parties to terminate this agreement.

15
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14.11 Clause 14.10 does not affect the construction of any other part of this agreement.
Further action to be taken at each party's own expense
14.12  Subject to clause 11, each party must, at its own expense, do all things and execute all

documents necessary to give full effect to this agreement and the transaction contemplated by
it and uge reagonable endeavours to cause relevant third parties o do the same.

Remedies ecumulative

14.13 Except as provided in this apreement and permitted by law, the rights, powers and remedies
provided in this agresment are cumulative with and not exclusive to the rights, powers or
remedies provided by law independently of this agreement.

Counterparts
14.14 This agreement may be executed in any number of counterparts,
Entlre Agreement

14.15 This agreement embodies the entire agreement between the parties and supersedes any prior
negotiation, conduct, arrangement, understanding or agreement, express or implied, with
respect to the subject matter of this agreement.

No merper
14.16 The wmranties, guarantee and indemnities, other representations and covenants and any other
rights accrued under this agreement are continuing and survive and do not merge or

extinguish on the date of this agreement and the beneficiary of such rights may pursue and
enforce any rights as 2 ¢laim under and subject to this agreement.

No relinnce

14,17 No party has relied on any statement by the/any other party not expressly included in this
agreement,

Effect of Completion

14.18 So far as it remains to be performed this agreement shall continue in full force and effect after
Completion. The rights and remedies of the parties shall not be affected by Completion,

No set-off, deduction or counterelaim
14.19 Every payment payable under this agreement shall be made in full without any set-off or

counterclaim howsoever arising and will be free and clear of, and without deduction of| or
withholding for or on account of, any amount which is due and payable under this agreement.

16
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SCHEDULE 1: SALE SHARES

Shareholder Class Number of Sale Shares
David Joseph Gazal Ordinary 66,605

David Gazal Famly Cotmpany Pty | Ordinary 3,784,777

Ltd as trustee for the David Gazal

Family Trust :

TOTAL 3,851,442

17
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1.1

1.2
1.3

1.4

1.5

1.6

SCHEDULE 2: TITLE WARRANTILS

TITLE

Subject to clause 1.3 below, the Sellers are the sole legal and beneficial owners of the Sale
Shares and have complete and unrestricted power, authonty and nght to s¢ll the Sale Shares
to the Buyer.

The Sale Shares are fully paid and there are no moneys owing in respect of them.

David Gazal Family Company is the sole legal owner of the Sale Shares specified in
schedule 1 and has complete and unrestricted powet, authotity and right to sell those Sale
Shares to the Buyer.

At Completion, subject only to registration of the Buyer in the Company's share register, the
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of
all Encumbrances and there are no facts or circumstances that could result in the creation of
an Encumbrance over the Sale Shares.

There are no actions, clains, demands, proceedings or investigations current, pending or
(hreatened against the Sellers which may have a material effect on the sale and purchase of
the Sale Shares in aceordance with this agreement.

There are no claims against the Sale Shares by any person and there are no contractual
arrangements relating to the Sale Sharea or any of the rights attaching to the Sale Shares.

18
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SCHEDULE 3: AUTHORITY WARRANTIES

Each reference below to the "Warranting Party' means the relevant party giving the Authority
Watranties under ¢lause 6.

1 NO LEGAL IMPEDIMENT
1.1 The execution, delivery and performance by the Warranting Party of this agreement:

111 complies with its constitution and other constituent documents (including, as
applicable, the Trust Deed); and

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default
under any agreement or Encumbrance, by which it is bound and that would
prevent it from entering into and performing its obligations under this agresment.

2 CORPORATE AUTHORISATIONS

2.1 All necessary action to authorise the execution, delivery and performance of this agreement
by the Warranting Party in accordance with its terms have been {aken.

3 INCORPORATION

3l The Watranting Party is validly incorporated, organised and subsisting in accordance with the
laws of its place of incorporation.

4 CAPACITY

4.1 The Warranting Party has the power to enter into and perform its obligations under this
agreement and to carry out the transactions contemplated by this agreement and the
Warranting Party's obligations under this agreement are valid and binding and enforceable
against it in accordance with ifs terms.

42  This agreement constitutes valid and binding obligations of the Warranting Party in
accordance with ite terms, subject to any principles of equity or insolvency law and negessary
stamping.

43 The Warranting Party has obtained all necessary authorisations for the execution, delivery and
performance by the Warrantinpg Party of this agreement in accordance with its terms.

5 BREACH OR DEFAULT

51 The execution, delivery and performance of this agreement by the Warranting Party does not
and will not regult in a breach of or constitute a default under:
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6.1

7.1

7.2

73

5.1.1 any provision of the conatitution (or equivalent documents) of that Warranting
Party; or

5.12 any applicable law or regulation.

SOLVENCY

The Warranting Party is not the subject of an Insolvency Event and, there are no
circumstances that justify the Warranting Party being the subject of an Insolvency Event.

TRUSTEE CAPACITY
The Trust and the Trust deed

The Trust haa been validly created and is in existence and is solely constituted by the Trust
Deed for the Trust and:

7.1.1 the Trust Deed is not void, voidable or otherwise unenforceable;

7.1.2 a date has not been declared under the Trust Deed for the Trust as the date on
which the Trust will be vested or come to an end;

7.1.3 all stamp duty properly payable on the relevant Trust Deed hag been paid; and

7.1.4 no proceedings of any description have been or are likely to be commenced or

threatened which could have a material adverse effect on the nssets or financial
position of the relevant Trust or on the trusteeship of the trustee of that Trust.

The Warranting Party as trustee

David Gazal i:amily Company:

7.2.1 has been validly appointed as trustee of the Trust and is the sole trustee of the
Trust; and
7.2.2 has valid rights to be fully indemmnified against the assets of the Trust for all

liabilities incurred by it In its capacity as trustee of that Trust (including those
ineurred by it under this agreement), which rights are not limited in anyway (by
set-off or otherwise) and are available for satisfaction of all liabilities and other
obligations incurred by David Gazal Family Company under this agreement; and

7.2.3 is not in breach of its obligations under the Trust Deed and no allegation has been
made that it has breached those obligations.

Capacity of trustee

David Gazal Family Company as trustee of the Trust has the legal right and full corporate
power and capacity to enter into and perform its obligations under this agreement in its
capacity as trustee of that Trust and has obtained all necessary authorisations and consents
under the Trust Deed and taken all other actions necessary to enable it to do so.
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7.4

7.5

7.6

7.7

7.8

79

7.10

Breach or defanlt under relevant Trast Deed

The execution, delivery and performance of this agreement by the David Gazal Family
Company as trustee of the Trust does not and will not result in a breach of or conatitute a
default under the Trust Deed for that Trust.

Other

There are no other arrangements or understandings in relation to the Trust other than the Trust
Deed,

All action required by the Trust Deed and law to authorise David Gazal Family Company's
execution and delivery of this agreement and the performance of its obligations under this
agreement, has been taken,

The execution by David Gazal Family Company of this agreement and the performance by it
of its obligations or the exercise of its rights under this agreement does not contravene the
Trust Deed.

No action is currently taking place or pending to remove David Gazal Family Company as
trustee of the Trust or appoint a new or additional trustee of the Trust.

David Gazal Family Company is not and has never been in breach of the Trust Deed or the
law (including its general duties as trustee of that Trust) in a way that would limit the amount
recoverable under the trustee's indemnity referred to in Authority Warranty 7.2.2.

The Trust has not been terminated and no action i pending to terminate that Trust.
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[

2.1

31

SCHEDULE 4: BUYER WARRANTIES

REGULATORY

The acquisition of the Sale Shares by the Buyer will not result in the Buyer holding a
prohibited interest at law for the purposes of the Corporations Act (including section 606
thereof), or contravening the provisions of the Competition and Consumer Aet 2010 or the
Forelgn Acquisitions and Takeovers Act 1975 (Cth).

FINANCE

The Buyer has, available on terma which involve no pre-condition sources of finance which
will provide in Immediately Available Funds, the necessary cash resources to pay the
Purchase Price in accordance with clause 3.3,

INDEPENDENT ADVICE

The Buyer has had independent professional advice concerning this agreement and the
transactions contemplated by this agreement and has satisfied itself about anything atising
from that advice relating to the terms of thia agreement.
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1.1

1.2

SCHEDULE 5 COMPLETION STEPS

COMPLETION
Seller's obligations at Completion

At Completion each Seller must execute and deliver to the Buyer an original share transfer
form for the transfer of its Sale Shares from that Seller to the Buyer, substantially in the form
get out in schedule 6.

Buyer's oblizations at Completion
At Completion the Buyer must:

1.2.1 pay the aggregate Purchase Price (being an amount of $9,628,603) in
Immediately Available Funds into the trust account of Norton Rose Fulbright or a
controlled monies account notified in writing by Norton Rose Fulbright to the
Buyer at least two Business Days prior to completion; and

1.2.2 deliver to Norton Rose Fulbright the direction payment form set out in Schedule 7
duly executed by the Buyer, directing Norton Rose Fulbright to release the
Purchase Price to the Seller upon the terms therein.
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SCHEDULE 6: SHARE TRANSFER FORM

TRANSFER FORM FOR HON-MARKET TRANSACTIONS
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HOW TG COMPLETE THE TRANSFER FORM FOR NON-MARKET TRANGACTIONS
WHEN TRANSFERRING SECURITIES IN A LISTED OR UNLISTED COMPANY
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To:

From:

Dated:

2

SCHEDULE 7: PAYMENT DIRECTION

Norton Roge Fulbright

Buyer

BACKGROUND

We refer to the Sale and Purchage Apreement dated on or about 2017 between PVIL
Services (UK) Ltd, David Joseph Gazal and David (azal Family Company Pty Ltd as trustee
for the David Gazal Family Trust (the SPA). Terms defined in the SPA have the same
meaning when used in this document unless otherwise defined in this document.

In accordance with clause 1.2.1 of Schedule 5 of the SPA, the Buyer has agreed to transfer
$9,628,605 (Purchase Price) into the following account at Completion,

[insert Norton Rose Fulbright account details)]

(NRF Trust Account)

PAYMENT DIRECTION

(a) For the purposes of clause 1,2,2 of Schedule 5 of the SPA and subject to clause 4
below, the Buyer directs Norton Rose Fulbright to transfer the Purchase Price into
the account detailed in clause 3(b) below, upon Norton Rose Fulbright and the
Buyer reoeiving a written confirmation from the, company secretary or a director
of Gazal Corporation Limited, that the Sale Shares have been repistered in the
name of the Buyer on the Gazal Corporation Limited issuer sub-register and that
a holding statement showing the same has been delivered to the Buyer
(Completion Confirmation).

(b) Account details

[insert GZL account details)

REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED

If:
() Norton Rose Fulbright does not receive a Completion Confirmation by 2.00pm
(Sydney time) on the third Business Day after the date on which the Purchase
Price is deposited into the NRF Trust Account;
(b) this agreement is terminated in accordance with clange 10.1 of the SPA; or
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(c) clavse 4.5.3 of the SPA applies,

the Buyer revokes the direction in clause 3(a) above and directs Norton Rose Fulbright to
promptly transfer the Purchase Price to the following account:

{insert PVH's account details]

5 ACKNOWLEDGEMENT

(a) The Buyer acknowledges and apgrees that Norton Roze Fulbright's obligation to
transfer the Purchase Price in accordance with clause 3(a) or 4 of this payment
direction (as the context requires) is subject to Norton Rose Fulbright actually
having received the Purchase Price from the Buyer in Immediately Available
Funds in the NRF Trust Account,

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship
of lawyer and client between the Buyer and Norton Rose Fulbright.

b GENERAL

This direction is irrevocable and may not be withdrawn.

(a) Any written notice required to be given pursuant to this document may be given
by email,
(b) Thiz document is governed by, and shall be construed in accordance with, the

laws of New South Wales,

EXECUTED:

Signed by PVH Services (UK) Limited by its
authorised signatory:

Authorised signatory

Name of authorised signatory
(BLOCK LETTERS)
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EXECUTION
Exeouted ag an Agreement.

Signed by David Joseph Gazal in the
presence of!

Mo

Witness st}naf David Joseph Qazal

ThelYN GALAL
Mame of Witaess
(BLOCE LETTERS)

Bigned by David Gazal Family Company
Piy Lid as trustee for the David Gazal
Fornily Trost pursuant to section 127 of the
Corporeations Act 2001 (Cth):

Woors) A

Director U i Director/Secratary

JhcLY N  G-AZAL DAVID GAzAL
Name of director Name of Director/Secretary
(BLOCK LETTERS) (BLOCK. LETTERS)

$igned by David Joseph Gazal in his
capacity as guaruntor of the Sellers in the’
presence aof:

Witne:

by
1

ss :ﬁ"

JBC Ly~ (rAa-Als
MName of Witnass

(BLOCK LETTERS)

David Joseph Gazal
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Slgned by PVH Services (UK) Limited by its
authorized signatory:

Meeu F\s'.cugg

Name of autharised signatory
(BLOCK LETTERS)
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