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€03 page 12 15 July 2001
- Form 603
Corporations Act 2001
- Bection 6718
Notice of initial substantial holder

To. Company Name/Scheme _

-_NICK SCALI LIMITED

ACN/ARSN 000 403 895

1. Detzils of substantial hofder {1}

Name - KUKA Investment and Management Co,, Limited {Eﬂ_ﬁﬁﬂﬁﬂﬁ’a‘ﬁ) {“KUKA”), ottier relevant interest holders
{via control) listed i Table 1 of Annexure A ("KUKA Controliers™) and KUKA's other associates listed in Table 2 of
. Annaxure_A_ (“KUKA_Associates", togethier with KUKA and KUKA Controllers, the “KUKA Group”) '
ACNIARSN (if appicable) CoNA — . — o

The holderbecame_asubstaptialholderon _ 27103 12018
2. Details of voling power . '

The total number of votes atlached to aft the voting shares in the company or voting interests in the scheme that the substantal holder or an associate (2) had 2 relevant
interest (3) in on the dale the substantial holder became a sszbstanﬁal_holdeg are as follows; T L AT

Person’s voles (5)
o] 1.039,473

Number of securities
TI0aA73

Ciass of securities %
Ordinary shares

Voting power (6)
13.63%

3. Delails of refevant interests

The nature of the relevant interest the Substantial holder or an assaciaie had in the folowing voting semjriﬁas on the date the substantial hoider became a substantial holder
are as foliows: T T HEEAEE R e

Holder of relevant interest Ntture of relevant interest (7) Class and number of securiies
KUKA and KUKA Controllers . ] Relavant interest held under section 608(8) of the 11.039.473_o_rdin_afysha_res C
e . | Gorporations Azt 2001 {Gm)pursuam_tomesmre_ IR RS
__| Puichase Agreament atiached as Ameure8,
4. Details of present registered holders L e BRI
The persons registared as holders ol the securities referred lo in paragrghﬁ 3_abqve are as follows:
Halder of refevant Regis!ere'd holderof . Person entitled 1o be Class and humbar‘
{ interest securities . regisiered as hoider (8) of securiies .
KUKA and KUKA Gontroliers Seali Consolidated Py L (ACN . - | 'KUKA investment and Management [ 11,038473 ordinary
St : _ | shes _

5. Consideration

002 410550} - _

Co, Limited : '

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in_th_e_ four months prior fo the day that the gubst_anﬁa_j _h_ollder_ bep_ame I

substantiai hoider is as fflows; _

o Con;i_déra_ﬁcn

Holder of relevantinterest | Date of zequisition ® { Class and number of
e i soourien
1 Cash Non-Cash
KUKA and KUKA 270312018 A§77,278,311 1 11,039,473 ordinary
Controllers ’ : s_hares

36290815_5
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6. Associates

603 page 212 15Jury_2001

The reasons the persons named in paragraph 3 above a;e_aséocfalas of the substantial holder are as lu;llqwé:

Name and ACNJARSN {if applicable)

Nature of assoiation

Each KUKA Coniroker sef olit in Tabie 1 of Annexure A (besides Gu
Jiangsheng" i T4 o

Body corporate that controls KUKA

Each KUKA Associate set opl in Table 1 of Annexure A

Body carporate that is controlied by a relevant KUKA Controfier

7. Addresses

The addresses of persons ramed in his form are as follows:

Name

| Address

KUKA Investment an Managerent Co., Liniiod

Room 08, 13A/F, South Tower, World Finance Centre, Harbour Cily,
17 Canton Read, Tsim Sha Taui, Kowloon, Hong Kong

Each enlity/person sef out in Table 1 and Tabls 2 of Annexure A

¢lo KUXA Room 06, 13AFF, South Tower, World Finance Centre,

Harbour City, 17 Canlon Rgad Tsim Sha Tsui, Kowloon, Hong Kong

Signature _
prntname - BRS14: Gu Jiangsheng . Capacly Chairman
sign here 4  dals 27 )03 /2018
. DIRECTIONS - _
n Hthere are a number of substantial holders with similar or relaled relevant imerests {eg a corporation and its related corporations, or the manager and trustes of

an equily frush), the names could be included in an annexure {0 the form. If the refevant interests of 3 goup of parsons are essentially similar, they may be
tefierred do throughout the form ag & spesilically named group if the membersbip of each group, with the names and addresses of members is clearly set out in

paragragh 7 of the form, . - :
2 See the definiion of “associate” in section $ of the Cororalions Ad 2001, . c _ _
{3} Sea the definition of "relevant i_nsgre_si" in sections 608 am_i §718(7} of .ihe. Corporations Acl 2001. B
) The voling shares of 2 company constifule one class pﬁless_div_ideq_into sepa:rale classgs. : | T _
5 ;rgee r;‘;tﬁl numberof_yoies a_ﬁqqhe;l_to al the_ voding sh_a.rés.in the oompény o %ting interests in .the. scheme (if any) that the Person or & éssoclate has a relevant _
(6) The person’s votes divided by the lotal votes fm_th_e body corporaie ur.scﬁsme mul@lﬁd by 100, X
m Inciude details of S " AU B o o
(8) ._ahy Ielgvant agreement or other ci.rcums!ances by which e relevant interest was acquired. If subsection 671B(4) applies, a copy of any document

seiling out the terms of any ralavant agreement, and & statement by the person giving full and accurate deuils of any confract, scheme or
amangement, mus{ 3ccompany this form, together with & wiitten siziement cerlifying this contract, scheme or arrangement; and o

{h) any §ualiﬁcat_inn of the power of a person to exercise, conlro! fhe sxercise of, or influence the exercise of, the voting powers or disposal of the

1]

sgcurities 1o which the re;iev_apt int_grgst_ refates {indicaling clearly _l_he__pad_lw!ar_ securiﬁes_ fo w_h'rch the quali_r_nca_!iqn apphias).
See the dgﬁ_ni!_ion of 'relev_anlagreiemé:_ﬁn in section 9_of_ihe:qupor§tEoﬁé Act 2_091. . ' o - FIRE
If the substantlaf holder is unable to d,etgr_n}iflu_z the id:e.nm)_r ﬁf the ée_r_sqq {egifihe .relq\{anl i.nle_rgst:aéises because of an option) wiite *unknown®,
Details of the cansidera:ibn mst include ény a.nd__al.i bér;ertls, monéy g_nd other, that any person frbm whem 8 relévaﬁf iﬁtarest was acquired has, or may,
become entitied to receive in refation fo that acquisdion. Detalls must be incluted even If the benefit is conditional on the happeping or not of a contingency.

Details must be included of any benefit paid on beha of the substantial holder or its
the: person fram whom he refevant Interesi was eoguired. . - -

36290815_5
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- 603 GUIDE page 11 13 Warch 2000

This is Annexure A of 2 pages referred toin Form 603 Notlce cf mnt;al substantlal holder B

Name: Jiiit4: Gy dlangsheng
Capacity; Chgirman _

Signature”™

Date: 27 March 2018

Lzst of the assoc;ates of KUKA Investment and Management Co., Lamlted

Table 1 ~ KUKA Controllers

Name

B LH: Gu Jfangsheng

ACN/ARSN (If applicabie)
WA RPlicable)

FEHHIRA R KUKA Group Co., Ltd

| NIA

Iﬁm%%!—’g AT PRAN R Jason Furmture (Hangzhou) Co Ltd

Table 2 - KUKA Associates

Name -~ ACNIARSN (If apphcable)
BEFIER A Ft%f\nj N/A
’bl.)ldﬁf'fﬁ'{"ﬂé%ﬂfﬁ%’ﬁﬁﬁﬁfﬁ N/A -
L{i&%%aﬁﬂ‘ﬁﬁ%ﬁﬁé"\é} N/A
MR H AR EE R N/A
rrt‘dllf“{iﬁﬁfni“;?al!éﬂ'm NIA -
B R H SR A N/A
A e fiéﬁﬁﬁ%tﬁﬁ&n Hj N/A
HHERRESEERA S INA T
B R TR A 5 N/A -
fF“é}*n*?ﬁﬁ%n’éﬁaﬁ&z\wJ I NA
REERHSETR AT L o | NIA
B (F) fﬂ_bT;l’"a:’;ﬁ ﬂ&"? (KUKA (HK) iNT’ LTRADE LIM!TED) N/A
Kuka Furniture,inc. _INA
Kuka home GmBH . N/A -
A‘MHEM:%M&?%%’{?@AHJ \ | N/A
OB RS ER N HRAR S| NA
‘?&}?ﬁzx}ih%?ﬁlﬁ i) -1 N/A
;L)”ﬁ R AR AT N/A
}IIJMM{;E%%JL.MH'Z}:'] N/A
BEERE (A HIHA J 1 N/A _'
IR GAHO FA N/A .
BE (F) WaE Jibéz\uj (KUKA (HK} TRADE Co LIMITED) N/A -
PMBER R E G AR N/A
SEMBE R AR RAR N/A
B 5 R e B8 S B ) N/A
!ﬂiﬁfnﬁf’ﬁi (”f‘{ﬁ*) ﬂBEE n]

362908155
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r%ﬁ%%&&ﬁﬁﬂmﬁmﬂﬂ

NA
ﬁMW%#%ﬁEﬁm&@ N/A
?&%%ﬁ%&%ﬁmﬁﬁ N/A
%mm%%%ﬁ@ﬁmﬁﬁ N/A
WL 4509 3 12 3 T B 4 ) N/A
UM% R A R A 5] N/A
%M%ﬁﬁﬁ%ﬁﬁﬁﬁﬁ | N/A
ﬂ%%@@%ﬂﬁﬁﬁﬁﬁ N/A
HEMH D AMAT N/A
MMBREAH R A T N/A
@m@ﬁ@ﬂﬁwﬁ% B B N/A
?ﬁﬁMﬁﬁ%Eﬁ%ﬁﬁﬁﬁﬁﬁ INA
MLEFERGR AT O INA
BB E M Z A R a I N/A
WW%%WE%%E%%%M&% N/A
%m&%%%%&%ﬁ%@&% | N/A
HRBMEREERAR N/A
BEABEEVER AT N/A
e B K B o B 4 ) N/A
B LA E BN AR 5 I NIA
PR B R A TR 2 { N/A
UMM ol 0l A NA
%&ﬁﬁm%ﬁﬁ(%@>ﬁmﬁﬁ SUNIAC
T%mm%&ﬁmﬁﬁﬁﬁﬁﬁmﬁﬂ INA
WL G i B BB H R A 5 N/A
WL Nk 5 ST PR A &) : : NA -
TR B R T A AR I NA
TERERRARAR o _|NA
BRI ERAT [NA
%Eﬁ(ﬁw)&ﬁﬁ%mﬁm%ﬁ N/A
ﬁ%ﬁ%%%ﬂﬁmﬁﬁ ' NA

NA

NS L 1 B 7
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ANNEXRUE B

" Share Purchase Agreement

This is Annexure B of 18 pages referred toi in Form 603 Notfce of l!‘lltlal substantlal holder

Name: fifj} ui Gu Jrangsheng
Capacity: Ch_air_man

Signature!

Date: 27 March 2018
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Shate Purchase
Agrecment, o

Da__t.ed._ 3“7,02’/ ‘)"0 lg

Scali Consolidated Pty Ltd (ACN 002 410 559) (“Seller")
- KUKA Investment and Management Co., Limited (‘Buyer”)
- Mr Anthony John Seali _(“Guarantor“_) o R

King & Wood Mallesons . :
* Level 50 AR o
“Bourke Place
600 Bourke Street
. “Melbourne WiC 3000
. ‘Australia
T +81 39643 4000
~F+6139643 5999
~ D% 101 Melbourne
www. kwm.com
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Share Purchase Ag reement
Conte nts
1 Definitions and interpretation 3
1.1 Definitions . 3
1.2 General interpretation 4
2 Sale and purchase of Shares -5
2.1 Sale and purchase . ' b
2.2 Free from Encumbrance 5
2.3 Nominee holder ' 5
2.4 Seller's covenants 5
2.5 . Foreign resident withholding tax declaration 5
3 Payment of Purchase Price i
31 Purchase Price e B
3.2 Method of payment 8
3.3 Acknowledgements 6
3.4 Bank guarantee B
35 Reverse break fee . 7
4 Condition Precedent 7
4.1 Condition Precedent 7
4.2 Reasonable endeavours 7
4.3 Waiver - 8
4.4 Satisfaction of Condition Precedent 8
5 Comphﬂon-' ' B
51  Time and place of Completion 8
5.2 Seller's obligations 8
5.3 Buyer's obligation 9
54 Simultaneous actions at Completlon 9
8 - Warrantles - 9
8.1 Buyer warranties 9
6.2 Seller warranties - 5}
6.3 Survival and repetition of representations and warranties 10
7 Defau!t and tefmination 10
71 Faifure by a party to Complete 10
72 Effect of termination 11
8 ' 'Guarangee PR | 1
81  Guarantee and indemnity 1
8.2 Extent of guarantee and indemnity 1
8.3 Principal and independent obligation 11
8.4 Continuing guarantee and lndemnlty 11
8.5 No set off 12
86 Guarantor's liabitity 12
© King & Wood Mallesons ; Share Purchas;;ﬁgrgement _ E

36115107_13



From:

To 01200125638 27/03/2018 16:31 #153 P.O09/027
9 Costs 12
9.1 Legal costs 12
9.2 Brokerage 12
9.3 Stamp duty and registration fees 12
10 GST 12
101 Definitions and interpretation 12
10.2  Paymentof GST - 13
10.3  Adjustment events 13
10.4  Reimbursements 13
10.5  Calcutation of payments 13
10.6  Survival 13
11 -Gene_r_al . 13
1.1 Nolices 13
1.2 Confidentiality and publlc announcements 14
11.3  Variation and waiver _ 14
114 Consents, approvals or waivers 14
11.5  Discretion in exercising rights 14
116  Partial exercising of rights 14
11.7  Conflict of interest 14
11.8  Supervening law 14
119 Counterparts . - 14
11.10 Entire agreement 15
11.11  Further steps - 15
1112 Assignment or other dealings 15
1113 No liability for Loss 16
11.14  Severability 15
11.16 Rules of construction 16
11.16 - Governing law and junsdlcuon 15
11,17 -Sennng documenls ' 15

@ Klng & Wood Maltesons
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: Share Purchase Agreement

| :_.'Detafls
- Parties
Seller " Name Scali Consolidated Pty Ltd
| ) - ACN 02410850
.-_.Add_res_s R Umt B1/B2/B3
| 3-29 BIRN{E AVENUE '
."-LIDCOMBE |
. NSW 2141
' ‘ﬁErﬁaii _ : ascat:@mckscale com.au
_.'Attentson_ | Mr Anthony John Scail
B_uye_r_ _ Name : KUKA!nvestment and Management Co.,
e ‘ -.lelted '
‘_: Company number '68781149 | _
: -Address | | 'Room 06, 13A/F, South Tower, World Finance
" ‘Centre, Harbour City, 17 Canton Road, Tsnm
' -'Sha Tsui, Kowloon Hong Kong
;  _'Ern,ail, - .-hanj@kukahorne com |
Aittent'io.h | Ms Jie (J_enny) Han_ L
Guarantor . Name  Mr Anthony Johin Scal
|  Address _u'r;i._t_euez_fes S
 S20BRMEAVENUE
 LIDCOMBE
NSw. 2141
"~ Email | 'ééeeli@nsbkscaii.bb&i.au
_C_om;_ieny  Nick Seali leited (ACN 000 403 896) g
B -.Shé_r_es_ _ B :_ 11 039 473 funy patd ASX-quoted ordmary shares in the Company

3amount|ng to approximately 13.63% of the. Company s issued share

capltal as at the date of this document

@ King § Wood Mallesons  + Share Purchase Agreement . ©
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Purchase Price ~ A$7.00 per Share, _totallmg A$TT,276,311 .

Governmg law New South Wales Austrai:a

and ;urisdlction
Recitals A The Companyis incorporated in Australia and has its
C C : .. registered office at Level 7, 39 Delht Rd North Ryde, NSW
'.2113 Ausﬂaha :
.. B ‘.The Seller is the reglstered holder and benefncual owner of
: the Shares : :
€ The Selier has agreed to sell, and the Buyer has agreed to _
S buy, the Shares on the terms of this document '
D  The Guarantor has agreed to gua_rantee the obligations of
' - the Sefler, and acknowledges incurring obligations giving
- rights under this document for valuable consideration,
@ King & Wood Mallesons | Share Purchase Agreement . - _ R ' o _ : 2
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‘Share Purchase Agreement

‘General term s TR

1.1

Definitions and interpretation

Defi mtmns

Unless the contrary mtentrdn appears these meamngs together with the
meantngs in the Detatls, app[y : _

Asx means the Australlan Secuntres Exchange

:ASTC Settlement Rutes means the settlement rules publtshed by ASX
_Settlement and Transfer Corporatlon Pty errted (ABN 49 008 504 532)

- Bank Guarantee has the meantng gwen to |t in ctause 34(a).

Business Day means a ctay on which banks are epen for general banking
business in Sydney and Hangzhou (not betng a Saturday Sunday or publtc

. holrday in that place)

CHESS has the meanmg gwen to that term in the ASTC Setttement Rules,

Completlon means completron of the sale and purchase of the Shares in

-accordance wrth elause 5 and Complete has a cerrespondmg meaning.

‘ Ccompletlon Date means 5 Business Days after the Buyer notifies the Seller of
satisfaction of the Condition Precedent or any other date agreed by the Seller
and the Buyer ' R .

‘ Condition Precedent means the condmon precedent set out in clause 4

Corporations Act means the Corporat;ons Act 2001 (Cth)

'_Costs means costs charges and expenses, rncludtng those lncurred in
_ 'connection wath advrsers and any legal costs ona futl mdemmty basis.

Cut Off Date means ‘13 September 2018

: Encumbranee means any. securrty for the payment of money or performanee of
_obligations, including a “mortgage, charge, lien, pledge, trust, power or title
. retention or flawed deposit arrangement and any *security interest” as defined in

sections 12(1) or (2) of the PPSA, or any agreement to create any of them or

: allow tnem to eXIst and Encumber has a correspondmg meamng
. Govemment Agency means any governmental seml-gdvernmentai
- administrative, fiscal, judicial or quasi-judicial bodyt department cemmrssmn
' authenty tnbunal agency or enttty ‘ _

. Guarantee means the guarantee and mdemnlty in clause 8

-Loss means all damage loss, cest claam or expense (anciudrng legal costs and
- expenses of any i(tnd) _ _ .

& King & Wood Mallesons
36115107_13

r Share Purchase Agreement o - - -. . _.: " . . A a
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. PRC Government Agency means a Govemment Agency in the People’s
.Republlc of China Inciudmg , ‘ :

(a) the Ministry of Commerce, People s Repub!zc of China;
(b} tne National Development and Reform Commission; and
(c) the State Adm;mstratlon of Forergn Exchange.

Proposed Transaction means the proposed sale by the Seller, and purchase by
the Buyer, of the Shares as contempiated on the terms of this document.

PPSA means the Per:sonal Propeny Secunty Act 2009 (Cth)
.Related Body Corporate has the meamng rt has inthe Corporatlons Act
Reveree Break Fee_has t_ne rneamng gl_\_ren to_ itin etanee _3.5_(a).
Representative of a party meane an employee, agent, officer, director, auditor,

-adviser, partner, associate, consuitant, joint venturer or sub-contractor of that
| party or of a Related Body Corporate of that party .

1.2 General mterpretatson E - ‘ .
Headings and lebeis used for defi mtaons are for convemence only and do not
affect rnterpretatlon Unless the contrary lntentron appears |n this document
(@ the singular in_clu,_d_e_s_the p_lur_al and vice versa, |

(b) .. areference to a document includes any agreement or other Iegally
- enforceable arrangement created by it (whether the docurnent is in the
: form of an agreement deed or otherwrse).

(c) a reference to a document also mciudes any vanatlon rep!acement or
‘novatlon nf 1t : . .

{d) the meanlng of general words is not hmrted by spec|f|c examples
' ' Jintroduced by __mctudrng' “for example”, _"sueh _es_ or similar expressions;

(e) = ereference to "person” 'includes an individual, a pody corporate, a
' ~parinership, a joint venture, an unincorporated assoc;atron and an
' authonty or any other entrty or orgamseiron
{H a reference o a parhcutar person includes the person’s executors,
©administrators, SUCCESSOrS, subsntutes (mcludmg persons takmg by
' novatlon) and assrgne : SR
@) a reference toa t;me of day isa reference to Sydney time;

{h) a reference to do!lars. S or A$ isa reference to the currency of Australia;

(i) a reference to “law” lncludes common law, pnnc:pies of equrty and
. :Ieglslatron {rncludmg regulat:ons)
n - a reference to any legislation includes regulations under it and any
B _consolldatzons amendments re- enactrnents or replacements of any ef
:ihem SRR S . L

(k} ‘a reference to regulatiuns includes instruments of a legislative
" character under legisiation (such as regulations, rules by-laws,
ordlnances and prociamatlons),

© King & Wood Mallesons Share Purchase Agreement . .~ % S S ' ; 4
3611810713 P SN S .
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() an agreement, representateon or warranty in favour of 2 or more persons
is for the, beneﬂt of them ;omtly and each of them individuatly,

(m) an agreement representatlon or warranty by 2 Or more persons binds
them jointly and each of them individually;

{n a reference to a group of persons is a reference to any 2 or more of them
jointly and to each of them individually;

{0) a reference to any thing {including an amount) is a reference to the
whole and each part of it;

(p) a period of time starting from a given day or the day of an act or event, is
to be calculated exciustve of that day,; and o

{q) if a party must do something under this document on or by a given day
and it is done after 5, Ome on that day, itis taken to be done on the next
day ' :

2 Saleand purchase of Shares

21 Sale and purchase :

The Seller agrees to sell the Shares to the Buyer, and the Buyer agrees to buy
the Shares from the Seller. for the Purchase Pnce cn the terms and condltlons
of this document .

22  Free from Eneumbran_ce E

The Shares must be transferred to the Buyer free from any Encumbrance and
with alf rights, including d:wdend nghts attached or accrumg to them on and from
the Comptetlon Date :

2.3 Nomine_e. hotd,er _

The Buyer may nominate a Related Body Corporate to be the person to whom
the Shares are transferred by clause 5.2 of this document by gwlng notice of the
Related Body Corporate to the Selier at Ieast 5 Busmess Days pnor to the
Comptetson Date o _

2.4 Seller's covenants

(a) The Seller covenants wnth the Buyer not to seli, offer for sale, transfer,
Encumber, assign or grant or allow to exist any other right in relation to
the Shares prior to Completion. The parties agree that damages would

- . be an insufficient remedy for breach of this covenant and the Seller
. ‘agrees that the Buyer will be entitied to seek and obtain an injunction or
_specific performance to enforce the Seller's obligation under this
clause without proof of actual damage and w1thout prejudlce to any of its
other raghts or remedses ‘ ‘ _

{b) The Seller must, as soon as practicabie after the date of this document,
transfer, or procure o be transferred, the Shares from the CHESS-
‘sponsored sub-register to the lssu_er-spensered sub-register,

25  Foreign resident withhelding tax declaration

On the date of this document, the Seller undertakes to dellver to the Buyer a duly
executed declaration in the form of Annexure A, ‘

® King & Wood Mallesons | Share Purchase Agreement -~ . . o o 5
36115107_13 . - : B '
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3 Payment of Purchase Price
3.1 PurchasePrice =

The Purchase Price for the Shares Is the amount stated in the Details. The

Purchase Price will be paid at Completion by the Buyer to the Seller in

accordance with clause .3, B C '

3.2  Method of payment _

Each payment referred to in this document must be made {at the election of the

payee) by bank cheque or direct deposit of cleared funds to the credit of an

Australian bank account specified in writing by the payee 1o the payer no later

than § Business Days before the due date for payment or by any other method

agreed by the parties. = - C ' o '
3.3 %_Ar_;knowledgements I
- Each of the Buyer and the Seller acknowledge that. -

(@)  the other party has Encurréd and will incur significant Costs (including but
not limited to external advisory costs, out-of-pocket expenses, and
internal costs) in reiation to the Proposed Transaction;

{s)] the amount of these CéSts are inherently unascertainable and that, even
after termination of this document, the Costs will not be able to be -
accurately ascertained; EET BT

(¢} - the Seller would not have entered into this document without the benefit

. of the Bank Guarantee having regard to the requirement for the Buyerto
obtain certain consents and approvais of PRC Government Agencies as
setoutin clause4.1;and o I o
(d) - consequently: - _
B {n - " the Buyer agrees to provide a bank guarantee to the Seller in
~© -+ accordance with clause 3_.4;_and_ . '
. {i)) " the Seller agrees to pay a reverse break fee to the Buyer in
- accordance with clause 3.5, .~ - "
3.4 Bank guarantee o . .
{a) At the time of execution of this document, the Buyer must provide, or
' ~procure that there is provided, to the Seller a bank guarantee of
~ A$7,727 631.10 in the form agreed by the parties prior to the date of this
document (‘Bank Guarantee®). -~ 0 . T T

(b) Ifthis document is terminated by the Seller or'the Buyer under clause 4.4

' or by the Seller under clause 7.1(a)(i), the Seller shall become fully
‘entitied to the benefit of, and can -enforce its right under, the Bank

Guarantee as its sole remedy under or in connection with this _document.

{c) If this decument is terminated by the Buyer under clause 7.1(b){(), the

: - Bank Guarantee shall be released back to the Buyer, and the Seller wili
_not be entitled to enforce any rights and must not make any claim under
-theBa_nlsG_u_arantee. L e v o
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{d) - Upon Completion occurring, the Bank Guarantee shall be released back
to the Buyer and the Seller will not be entitled to enforce any nghts and
must not meke any clarm under the Bank Guarantee ' _

Reverse break fee .

{a) 1 the Seller farls to Complete in accordance with this document and this
- document is terminated by the Buyer in accordance with clause 7.1(b)(i),
“the Seller must pay to the Buyer a reverse break fee of A$2,318,289.33
- {"Reverse Break Fee") wrthm 3 Busmess Days of recerwng a written
notice from the Buyer _

{t The Reverse Break Feeis not payab!e by the Seller if this document !S
: validly termmated by BT _ .

) . the Seller in accordance with clause 7. 1(a}(r)

'(ii) - elther the Buyer or the Seller in accordance WIth Clause 4.4.

) - lithe Reverse Break Fee becomes payable and the Seller pays the

"Reverse Break Fee to the Buyer in accordance with this clause 3. 5 and
clause 7.1(b)(i), the Reverse Break Fee shall be the Buyer's sole rernedy
' agamsl the Seller in connectlon w:th the Sellers feriure to Complete .

{d) The Buyer represenis and warrants to the Selier. that it would not have
"~ _entered into this document without the benefit of this clause and it would
not have entered into and continued the negotiations leading up to this
document unless it had a reasonable expectation thal the Selier would
' agree o provrde the Reverse Break Fee '

(e} - The Seller acknowledges that thls cleuse 3 5 represenls a genuine and
. ‘reasonable pre-estimate of Costs the Buyer would incur in connection
with entering into the Proposed Transaction, and is fair and reasonable
~.and appropriate in order to secure the benefits o it which would result
xfrom the sale by it under the Proposed Transact;on '

M Subject to the prowsrons oi clause 7.1(b), nothmg in thls clause 3.5

. prevents the Buyer from making a claim against the Seller, in excess of
* the Reverse Break Fee, for any Costs or Losses incurred by the Buyer in
.. connection with the Seller making a claim under the Bank Guarantee

- other than as permltted by clause 3 4(b) S

42

.Conditi.o'n _P.recel_d'em T

: Condltron Precedent

' '_Completron is condstlonat on the Buyer obtammg all consents and approvals
“required from any PRC Government Agency for the Buyer 1o enter into or
o -'perform its obllgatzons under thrs dooument :

Reasonable endeavours

(a Each party musl promptly followang reasonable request from the other
- . party provide such information that is reasonably required to facilitate the
- Buyer. satlsfyrng the Condition Precedent, and the Buyer must (to the
- extent within its control) use its reasonable endeavours tc obtain the
. satisfaction of the Cond:tron Precedent mcludlng procunng performance
_ -byath:rd party S o S

@ King & Wood Mallesons
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{b) ‘The parties muet keep each other informed of any circumstances which
~ - may result in any Condition Precedent not being satisfied in accordance _
wrth its terms. .

{c} - The Buyer must notify the Seller in writing as s00n as practicable and in
any event no later than 2 Busmess Days after satrsfactson of the
Condmon Precedent

4.3 Waiver

The Condition Precedent is for the benefit of the Buyer alone and may be warved :
by the Buyer by wntten notsce to the Seller.

4.4  Satisfaction of Condition Precedent

If the Condition Precedent in clause 4.1 is not satisfied or waived in accordance
with clause 4.3 by the Cut Off Date, then the Seller (on behalf of the Seller and
Guarantor) or the Buyer may terminate this document wath lmmedtate effect by
giving notrce in writrng to the other party o

5 Completron

5.1 _Tirne and place of Complet:on ‘

Completion will take place at 3,00 pm on !he Completion Date at the offices of
~ King & Wood Mallesons in Sydney, or any other trme and place agreed between
: ;the Seiler and the Buyer AR L : :

5.2 ".‘Se|ler’-s obligations o
At Gompletion the Seller must X

-(_a) (documents) dellver to the Buyer

B ) " (transfers) duly executed copies of all necessary documents
© . and instruments (including a duly executed copy of a Standard
" Transier Form from the Company's share registry) to ensure that
- all right, title and interest in the Shares passes from the Seller to
_the Buyer (and/or its nominees) free from Encumbrances
{including providing any notice of dnscharge requrred fo re%ease L
any Encumbrance) and o _

(i) ‘(director’s resolutron of the Ssller) a certified copy of a
© . resolution of the director of the Selter resolving to transfer the
. ‘Shares and undertake the aotlons requrred under this c!ause 5 2
'_and . ‘ T _

B by (other assistance) do all other thrngs within its control that are -
* necessary to fransfer the Shares 1o the Buyer so that the Buyer can be
' .regrstefed as. the hotder of the Shares on and from Cornpletton

@ King & Wood Mallesons ?SharePurchaseAgreement R R Sl 8
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5.3 Buyer's obligation

. At Compietion, the Buyer must pay the Seller § in accordance wnh clause 3.2, if
the Seller ccmplaes W|th clause 5.2. : _

5.4  Simultaneous actions at Completion
In respect of Completion' |

{a)  the obligations of the Seller and Buyer under this document are
- interdependent, and

(b) . unless otherwise stated, ail actions required to be performed by a party
. at Completion are taken to have occurred s;muitaneously on the
_ Ccmptetson Date : :

6  Warranties

6.1  Buyer warranties
The Buyer represents enct warrants ihat

{a) ;t has full power, authonty and capacity to enter into and perform its
' obltgatlons under thls document in accordance with its terms;,

(I the entry into and the performance by it of this document in accordance
- with its terms does not violate, breach or result in & contravention of any
law, regulation or authorisation or its constitution or cther constituent
- documents and : _ _

(€) this document ccnst:tutes its legal vahd and binding obligations and
- subject to any necessary stampsng is enforceable in accordance with lts
-terms ' -

6.2 -Seller warranues ' .
o 'The Seller represents and warrants that

(@) sl has full power, authonty and capacrty to enter into and perform its
' ' obi;gatacns under thss document In accordance wrth its terms;

()  the entry into and the performance by it of this document in accordance
- with its terms does not violate, breach or result in a contravention of any
law, reguiation or authonsanon or 1ts constatutlon or other constutuent '
' documents ' -

() - this documen’z constitutes its legal valid and binding obligations and
- subject o any necessary stampmg is enforceable in accordance wnth its
terms ' _ .

('d)_ itis entltied to sell and fransfer full iegel and beneficial ownersth in the
Shares on Completlon free of any Encumbrance or adverse interest

(e) the Shares are freely tradeable.

(fh . itis, and will at all times unttl Completlon be a restdent (for tax purposes)
: ~in Australia and L
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@ itis not aware of any inside information in respect of the Company within
: ‘the meaning of section 1042A of the Corporat:ons Act other than the fact
and terms of thls document _

Survival and repetition of representations and warranties

6.3
_Other than clause 6.2(g), the representations and warranties given in this clause
(a) do not merge on Compfetion; and
{b) are regarded as repeated at Completion in relation to the facts and
cnrcumstances then subSIstmg
7  Default and termination
71 Failure by a party to Compiete \
f the Buyer or the Seller does not Complete other than as a result of default by
the other party, the non-defaulting party may give the defaulting party notlce
requiring lt to Compfete within 7 days of recelpt of the notice..
‘i the defauiting perty does not Complete Withln this penod the non-defeultmg
party may ' L
{a) fthe non-defaultmg party is the Seller and the Buyer is the defaulting
. 'party, the Seiier may etther T
A) - _'termlnate this document (in which case it shall become fully
entitled to the benefit of, and can enforce its right under, the
Bank Guarantee in accordance with clause 3.4 as the Seller's
" sole remedy under or in connectlon WIth this document); or
CoAiy proceed for specd‘ ic performance andior seck damages in
- .. connection with the Buyer's failure to Complete, save that the
- amount of any damages claimed by the Seller shall not exceed
the amount of the Bank Guarantee and '
(b) if the non-defeultmg pafty is the Buyer and the Setler is the defauihng
S -party, the Buyer mey e:ther ' _ R
' (i) : termmate th:s document {in which case it may demand payment
..~ ofthe Reverse Break Fee in accordance with clause 3.5 as the .
" Buyer's sole remedy i in connection wrth the Seller’ s faﬁure to
- _Compiete) or :
() proceed for specd’lc performance andlor seek damages in
. “connection with the Seller's failure to Complete, save that the
amount of any damages claimed by the Buyer shall not exceed
B the emount of the Reverse Break Fee and
{il  tothe extent that the Seiler makes a clalm under the Bank
e - Guarantee other than as permitted by clause 3.4(b), the Buyer
- may seek damages against the Selier for an amount not
exceeding the amount cia:med by the Se!Eer under the Bank
_ Guarentee . _ _
@ King & Wood Mallesons ; Share Purchase Agreement '. Lo ] ' AR _- L . . R 10
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7.2 Effectof termination

{a) If this document is terminated under clause 4.4 or clause 7.1 then, in
addition to any other rights, powers or remedies provided by law, each
party retains the rights it has against any other party in connection with
any breach or claim that has arisen before termination,

(b) The termination of this document under this clause does not affect any
other rights the parties have against one another at law or in equity and
ciau_s_e_s 9, 10 and 11 survive termination.

8 Guarantee

8.1 Guarantee and indemnity
The Guarantor: - o

(a) unconditionally and irrevocably guarantees to the Buyer on demand, the
due and punctual performance of the Seller's obligation to pay the
Reverse Break Fee in accordance with clause 3.5; and

{b) as a separate and additional liability, indemnifies the Buyer against all
Loss incurred by the Buyer arising from any failure by the Seller to
comply with its obligations under this documen:_ _ S

8.2  Extentof guarantee and indemnity

The liability of the Guarantor under this clause § is not affected by anything which,
but for this clause 8 might operate to release or exonerate the Guarantor in

whole or in part from its obligations including any of the following, whether with or
without the consent of the Guarantor: . e

(a) the grant,to the Seller, the Guarantor or any other person of any time, a
waiver or other indulgence, or the discharge or release of the Seller, the
Guarantor or any other person from any liability or obligation; S

{b) 'ariy transaction or amangement that may take piace between the Seller,
-~ the Guarantor, the Buyer or any other person; . '

{c) the failure or omission or any delay by the Buyer or the Seller to give
notice to the Guarantor of any default by the Seller under this document;

(d) any legal limitation, disability, incapacity or other circumstances related
to the Sefler, the Guarantor oranyother person, - . . -

8.3 . Principal and independent obligation

This clause 8 is a principal obligation and is not fo be treated as ancillary or
collateral to any other right or obligation.and extends to cover this document as

amended, varied, supplemented, renewed or replaced.

84 Continuing gua_ranteg and i_ndgnjnt_ity

This clause 8 is a continuing obligation of the Guarantor and remains in full force
and effect for so long as the Seller has any liability or obligation to the Buyer
under this document and until all those liabilities or obligations have been fully
discharged. .. = S '

© King & Wood Mallesons §Share Purchase Agreement . - - ' ' C o 11
36115907_13 o : e - Lo - N



To:012300135638 27/03/2018 16:37 #1553 P.O21/027
From: H

8.5 Nosetoff _
The Guarantor has no right to set off, deduct or withhold any moneys that it may

be or bacome liable o pay under this clause 8, against any moneys that the
Seller may be, or become, liable to Pay to the Buyer whether under this

document or otherwise.

8.6  Guarantot’s liability

The Guarantor's liability in respect of any claim under this document shall not
exceed the Seller’s liability in respect of that claim. o

9 Costs

9.1 Legal costs

The parties agrees to pay their own Costs in connection with the preparation,
negotiation, execution and Completion of this document, except for amounts

covered by clause 9.3.

9.2 Brokerage

(@) The Buyer must pay any brokerage for receiving the Shares under this
document, with any such transactions to be carried out by the Buyer's

nominated broker. .. -

)] The Seller must pay any brokerage for delivering the Shares to the
Buyer under this document, with any such transactions to be carried out
by the Selier's nominated broker. .~~~

93  Stamp duty and registration fees

The Buyer agrees to pay or reimburse all stamp duty, registration fees and
similar taxes payable or assessed as being payable in connection with this

document or any other transaction contemplated by this document {inctuding any
fees, fines, penalties and interest in connection with any of those amounts).

10 GST -

10.1  Definitions and interpretation
For the purposes of this clause 10:

(a) “GST Act” means the A New Tax System {Goods and Services Tax} Act
1998 (Cth), - - S U

{(b) words and phrases which have & defined meaning in the GST Act have
the same meaning when used in this clause 10, uniess the contrary
inention appears; . A Rt

{€) uniess otherwise expressly stated in this d_ocurﬁent, all consideration to
be provided under this document is exclusive of GST; and

(¢)  each periodic or progressive component of a supply to which secton
. 156-5(1) of the GST Act applies will be treated as if it were a separate
supply. P e
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0.4
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_connection with this document, the pariy providing the consideration for
- - the supply must pay to the supplier an additional amount equal to the
amount of GST payable on that supply (“GST Amount’). :

{b) . Subject to the prior receipt of a tax invbice, the G_ST_A_mount is payable

at the same time as the GST-exclusive consideration for the supply, or

the first part of the GST-exclusive consideration for the supply (as the

‘case may be), is payable or is to be provided. -

{¢)  This clause does not apply to the extent that the consideration for the
.Supply is expressly stated fo include GST or the supply is subjectto a

A_djustme_ﬁ_t evehtg_ i S
If an adjustment event arises for a supply made under o in connaction with this

document, the GST Amount must be recalculated to reflect that adjustment, the
supplier or the recipient {as the case may be) must make any payments

' necessary to reflect the adjustment and the supplier must issue an adjustment
“note. - R PR TC T R
._Reimbursépjeﬁts L S A BT O
. Any payment, reimbursement, indemnity or similar payment that is required to be
~made under this document which is calcutated by reference to an amount paid by

another party shail be reduced by the amount of any input tax credits which the -
other party (or the representative member of any GST group of which the other

~ party is a member) is éntitled. If the reduced payment is consideration fora
‘taxable supply, clause 10.2 will apply to the reduced payment. . -

Calcutatigr.t'pf_pa_‘ym:e;nl:t_sl :'

. h‘ an ar_np_uht j_jéyabte under this document is to be calculated by reference fo: .

- {a) - the amount payable for a 1axab!e sdppiy then, fpr;fhe purposes of that

 calcuiation, the amount is to be calculated by reference 10 the GST-
- extlusive amount payable;and - L o T

' g '-_(b_) .. the aﬁio_dnt_péya_bl_é fol_" a'n' échi_s_iti_on ihen, for the purposes of that |

; iThis clause 10 dces not mé_rge on Completion and cqntmues to apply after -

. Galculation, the amount is calculated by reference to the GST-exclusive .

amount payable for the acquisition, .~ -
Survival -

expiration or termination of this document.

'1'1_.1 |

* General

Notices .- A
Notices and other communications in connection with this document must be in

writing. They must be sent to the address or email address referred to in the

o Details and (except in the case of email) marked for the attention of the person
-~ referred fo in the Detalls. if the intended recipient has notified changed contact
. details, then communications must be sent to the changed contact details. .~ .-
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11.2 (.':onf_id_entia_i_lty .and_pubiic_annp_ﬁncements -

.{a)  Each party and their Representatives must hold this document and any
- Information provided in connection with it or the Proposed Transaction in
strict confidence and must not, except as permitted by this clause or with
the other parties’ prior written consent, disclose, or make any public
announcement in refation to, the terms of this document or any
.. discussions or negotiations in connection with it or the Proposed

Transaction to any third party, unless the party making the disclosure is
required to do so by any law, stock exchange or regulatory authority.

{b) The Seller and Buyer acknowledge and agree that each of them and the
' ‘Company may make: ' T

) .a Dﬁblic filing required to be made under Part 6C.1 of the
. - .-Corporations Act (it being acknowledged that a copy of this -
. document will need to be accompany such filing); and.

{ii) '_éiny_,ofﬁeflannquncemenf__agreed between the Seller and Buyer.

11.3  Variation and waiver '

A provision of this document, or right, power or r_er_ne'dy created under it, may not
be varied or waived except in writing signed by the party to bebound, ¢ .

11.4  Consents, approvals or waivers

By giving any approval, consent or waiver does not give any representation or
warranty as to any circumstance in connection with the subject matter of the
consent, approval or waiver. o ' o B o

11.5 D_iscretiqn in exercising__rig_'hts . S S
' Unless this document expressly states otherwise, a party may exercise a right, -

_power or remedy or give or refuse its consent, approval or a waiver in connection
with this document in its absolute discretion (including by imposing conditions). -

116 - Partial exercisingofrights =~ -
- Unless this document expressly states otherwise, if a party does not exercise a

o right, power or remedy in connection with this document fully or at a given time,
-+ they may still exercise it iater. B R

11.7 - Conflict of interest

‘Each party may exercise their rights, powers and remedies in connection with
~ this document even if this involves a conflict of duty or they have a personal
“interest in their gx_e_rcise.. L cO T e T e

11.8  Supervening law . : S _ _
- Any present or future law which operates to vary the obligations of a party in
““connection with this document with the result that another party’s rights, powers
~or remedies are adversely affected (including, by way of delay or postponement)
- Is excluded except to the extent that its exclusion is prohibited or rendered . -
- ineffective by law. - L e e ‘

11.8 Counterparts

This document may consist of a number of copies, each signéd by one or more
parties to it. If so, the signed copies are treated_ as making up a single document.
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Entire agreement . o _
This document constitutes the entire agreement of the parties about its subject

- matter and supersedes all previous agreements, understandings and

14.11

1112

Further steps

_negoliations on that subject matter. . - -+

Each party agré_es, at its own expense, to.do anytbing the other party asks (such
s oblaining consents, signing and producing documents and getting documents
completed and signed) as may be necessary or desirable to give full effect to the -

provisions of this document and the transactions contemplated by it.

Assignment or other dealings o N
A party may not assign or otherwise deal with its rights under this dogument or

* allow any interest in them to arise or be varied without the consent of the other

_“parties which consent must not be unreasonably withheid. - - _‘

14.13

11.14

11.15

1118

4117

" connection with this document. .

Rules of construction

No Hiability for Loss -

~ Unless this dotti_nieﬁt expréé_ély states otherwisé, a parly is not liable for any

Loss, liability or Costs arising in connection with the exercise or attempted
exercise of, failure to exercise, or delay in exercising a right, power or remedy in

Severabilty =

' _“'If the whole or any part of.-é_bfovision of this document is void, unenforceable or

ilegal in a jurisdiction it is severed for that jurisdiction. The remainder of this

document has full force and effect and the validity or enforceability of that

provision in any other jurisdiction is not affécted. This clause has no effect if the

- severance al_ters_ the basic nature of this document or is contrary to public policy.

* No rule of .Qb_nstruction' applies to the disadvantage of a party because that party
.. was responsible for the preparation of, or seeks to rely on, this document or any
Cpartofit

Governing law and jurisdiction - -

. The law in force in the place specified in the Details governs this document. The

parties submit to the non-_exc:_lusive_jurisd_icjiq_n, of th_g, courts of that place.

‘Serving d_blc;;mehts O |

_ '-_Wi_thout hrevént_ing 'ariy other method of service, any _docurhen_t in an action in
- connection with this document may be served on a party by being delivered or .
left at that party's address for service of notices underclause 11.1. ~°

' '-EXECUT_E_E}'as an agfgé_mgnt
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Share Purchase Agreement

Stgmng page

~ DATED: ? 7/ % / M_B

For and on behalf of KUKA Investment and Management Co., Limited

-Signed:

Name: __WiiT4d: GU JIANGSHENG
‘ (Capltai Ielters)

Position: ___DIRECTOR
o {Capltal latters)

By executing this document the sagnatory warrants that the sugnatory is duly authorised as
the authorised representative of the Buyer to execute thls document on behalf of KUKA -
mvestment and Management Co Limnted ' . T
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EXECUTED by SCALI| )
CONSOLIDATED PTY LTD In )
accordance with section 127(1) of the )
Corporations Act 2001 (Cth) by ) ,
authority of its sole director: )]
)
} who states that they are the sole
) director and sole company secretary of
) SCAL! CONSOLIDATED PTY LTD
SIGNED by ANTHONY JOHN SCALI )
in the presence of: )
)
— )
ORI /1) ST £ 0 L Vs e )
Signature of witness )
( LA RA ) '
Name of withess (block letiers) ) Signature of ANTHONY JOHN SCALI
)
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Share Purchase Agreem_ent:

Anhexure A - Fore;gn reszdent wﬂhholdmg tax
declaration

Date:

To: KUKA Investment and ManagementCo Limited

Interests declaration ~ Sectuon 14—225 nf schedule 1of the Taxation Administration
Act 1953 (Cth) . _

1.

EXECUTED by SGALLI
CONSOLIDATED PTY LTD in
accordance with section 127(1) of the
Corporations Act 2001 (Cth) by
authority of its sole director.

Scali Consolidated Piy Ltd (ACN 002 410 559) will be & seller (Seller) of shares in
Nick Scali Limited (ACN 000 403 896) under the proposed share purchase
agreement for sale af shares in Nlck Scali lelted (Share Purchase Agreement).

The Selier gives the foiiowang declaratson under sectlon 14-225 for the purposes of
section ‘24-210(3) of schedute 1of the Taxat:on Adm:mstratmn Act 1953 {Cth): '

As of the date of thxs declaration, the Seller is an Australian resadent within the
meaning of the income Tax Assessment Act 1936 (Cth) and WIII be an Australian
‘resident up to the point of Compiehon

Unless the context otherwise requires, words and expressions defined in the Share
Purchase Agreement have the same meaning in this declaration and the principles of
interpretation in clause 1 2 of the Share Purchase Agreement also apply to this
declafalson : o

This dec!aratlon is govemed by the Iaws of New South Waies, Australia,

Signature of Anthony John Scali

- who states that they are the sole

- ~diregtor and sole company secretary of
-SCALI CONSOLIDATED PTY LTD
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