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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme Nick Scali Limited

ACN/ARSN 000 403 896

1. Details of substantial hoider (1)

Name Scali Consolidated Pty Ltd (ACN 002 410 559) for itself and on behalf of each other entity listed in Annexure A

ACN/ARSN (if applicable) See Annexure A

There was a change in the interests of the

substantial holder on 27/04/2018
The previous notice was given to the company on 22/03/2016
The previous notice was dated 22/03/2016

2, Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities (4)

Previous notice

Present notice

Person’s votes

Voting power (5)

Person'’s votes

Voting power (5)

Ordinary Shares

22,078,947

27.26%

11,039,474

13.63%

3. Changes in relevant interests

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

Person whose . . Class and
Date of relevant Nature of Cpnmderatxop number of Person’s votes
: given in relation o
change interest change (6) o change (7) securities affected
changed g affected
See Annexure B
4. Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of Registered Person entitled Nature of Class and
relevant holder of to be registered relevant number of Person’s votes
interest securities as holder (8) interest (6) securities

See Annexure C
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5.

Changes In association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in
relation to voting interests in the company or scheme are as follows:

Name and  ACN/ARSN (i
applicable)

N/A N/A

Nature of association

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

Name Address

See Annexure D

]
Signature

0

©)

4)

6

®)

(8)

(9

print name  Anthony Scali capacity Director

/

=7
sign here ///A% date 27/0412018
ya

/ 4

DIRECTIONS

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

See the definition of "associate" in section 9 of the Corporations Act 2001,

See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class uniess divided into separate classes.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. 1f subsection 671B(4) applies, a copy,
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

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

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

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

m

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

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
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Annexure A
NICK SCALI LIMITED
ACN 000 403 896

This is Annexure Form A of 1 page in Form 604 Notice of Change of Interests of Substantial Holder

Scali Family Investments Pty Ltd (ACN 119 243 793)
Rekhu Investments Pty Ltd (ACN 611 380 459)
Rekhu Pty Ltd (ACN 117 574 615)

Donna Louise Scali

Anthony John Scali

/ 7 27 April 2018

page 1/1

Anthony Scali / V4 v Date

13 March 2000




Annexure B
NICK SCALI LIMITED
ACN 000 403 896

This is Annexure Form B of 1 page in Form 604 Notice of Change of Interests of Substantial Holder

604 page 1/1

13 March 2000

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

27/04/2018 Scali Consolidated Sale of shares $77,276,311 11,039,473 Ordinary 13.63%
Pty Ltd (ACN 002 410 | pursuant to share Shares
559) purchase agreement

’ entered into between
Scali Consolidated
and Kuka Investment
and Management Co.
Ltd, dated 27 March
2018, a copy of which
is attached to this
notice as Annexure E.

27/04/2018 Scali Family As Above N/A 11,039,473 Ordinary 13.63%
Investments Pty Ltd Shares
(ACN 119 243 793)

27/04/2018 Rekhu Investments As Above N/A 11,038,473 Ordinary 13.63%
Pty Ltd (ACN 611 380 Shares
459)

27/04/2018 Rekhu Pty Ltd (ACN As Above N/A 11,039,473 Ordinary 13.63%

' 117 674 615) Shares
27/04/2018 Donna Louise Scali As Above N/A 11,039,473 Ordinary 13.63%
Shares
27104/2018 Anthony John Scali As Above N/A 11,039,473 Ordinary 13.63%
/ Shares
27 April 2018
Anthony Scali 7 Date




Annexure C
NICK SCALI LIMITED
ACN 000 403 896

This is Annexure Form C of 1 page in Form 604 Notice of Change of Interests of Substantial Holder

604 page 1/1

13 March 2000

$608(2)(b)(iil) and
$608(3)(b) of the
Corporations Act by
having the power or
control over the right
to vote and the power
to dispose of Rekhu's
shares in Rekhu
Investments

Shares

Holder of relevant Registered Person entitled Nature of Class and number Person’s votes
interest holder of to be registered relevant of securities
securities as holder (8) interest (6)
Scali Consolidated Scali Consolidated Scali Consolidated Pursuant to 11,039,474 Ordinary 13.63%
Pty Ltd (ACN 002 410 S608(1)(a) of the Shares
559) (Scali Corporations Act
Consolidated) 2001 (Corporations
Act) by being the
holder of the
securities
Scali Family Scali Consolidated Scali Consolidated Pursuant to 11,039,474 Ordinary 13.63%
Investments Pty Ltd S$608(3)(b) of the Shares
(ACN 119 243 793) Corporations Act by
(Scali Investments) being the controlling
shareholder of Scali
Consolidated
Rekhu Investments Scali Consolidated Scali Consolidated Pursuant to 11,039,474 Ordinary 13.63%
Pty Ltd (ACN 611 380 S$608(3)(b) of the Shares 3
459) (Rekhu Corporations Act by ~
Investments) being the controlling
shareholder of Scali
Investments
Rekhu Pty Lid (ACN Scali Consolidated Scali Consolidated Pursuant to 11,039,474 Ordinary 13.63%
117 574 615) S608(3)(b) of the Shares
(Rekhu) Corporations Act by
being the controlling
shareholder of Rekhu
Investments
Donna Louise Scali Scali Consolidated Scali Consolidated Pursuant to 11,039,474 Ordinary 13.63%
S608(3)(b) of the Shares
Corporations Act by
being the controlling
shareholder of Rekhu
Anthony John Scalli Scali Consolidated Scali Consolidated Pursuant to 11,039,474 Ordinary 13.63%

Anthony Scali

27 April 2018

Date




Annexure D
NICK SCALI LIMITED
ACN 000 403 896
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This is Annexure Form D of 1 page in Form 604 Notice of Change of Interests of Substantial Holder

13 March 2000

Name

Address

Scali Consolidated Pty Ltd (ACN 002 410
559)

Leve! 7, Triniti 2, 39 Delhi Road, North Ryde 2113

Scali Family Investments Pty Ltd (ACN
119 243 793)

Level 7, Triniti 2, 39 Delhi Road, North Ryde 2113

Rekhu Investments Pty Ltd (ACN 611
380 459)

37 Wunulla Road, Point Piper, NSW, 2027

Rekhu Pty Ltd (ACN 117 574 615)

37 Wunulla Road, Point Piper, NSW, 2027

Donna Louise Scali

37 Wunulla Road, Point Piper, NSW, 2027

Anthony John Scali

37 Wunulla Road, Point Piper, NSW, 2027

Anthony Scali / 77

27 April 2018

Date
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Annexure E

NICK SCALI LIMITED
ACN 000 403 896

This is Annexure Form E of 22 pages in Form 604 Notice of Change of Interests of Substantial Holder

The attached copy Is a true copy of the original agreement.

v
7, 7 27 April 2018

page 1/1

/ iy
Anthony Scali ¢/ ¢ “~ Date

13 March 2000
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MALLESONS

Share Purchase
Agreement

Dated 7l03/ 2018

Seall Gonsolidated Py Ltd (ACN-002:410:559).("Selier’)
KUKA Investmient-and Management Go., Limitéd (‘Buyer’)
_Mr-Anthony-Johii Stali (*Guafantor”) )

King.& Wood Mallesons:
Level50 .
Bourke Place.
$00-Baurke Street.
‘Malbourne: VIG 3000
Alstralls’ .

% +61 3 9643 4000
Fi+61 39643 5990,

DX 101 Melbourne
WWw.kwm.com
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Share Purchase Agreement

Contents
1 Definitions and interpretation 3
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Share Purchase Agreement

Details
Parties .
Seller ”Name Scali Consolidated Pty Ltd‘
ACN 002 410 559
Address Unit B1/B2/B3
'3-28 BIRNIE AVENUE:
LIDCOMBE
NSW, 2141
Email ascali@nickseali.com.ay
Attention Mr Anthony John Scall
Buyer Name KUKA Investment and Management Co.,
Limited
Company number 88781149
Address: Room 08, 13A/F, South Tower, World Finance
Centre, Harbour City, 17 Canton Road, Tsim
Sha Tsui, Kowioon, Hong Kong
Email hanj@kukahome.com
Attention Ms Jie (Jenny) Han
Gu'arantor | Narne ‘Mr Anthony John Scali
Address Unit B1/B2/B3
3:29 BIRNIE AVENUE
LIDCOMBE
NSW, 2149
Email aspaﬁii@nipkscali.c:om.au._
énmpany_ _'Nick Scali 'Liir:nited '(ACN-ooo 403 BOS) | |
Shares - 11,038 473 fully paid, ASX-quofed ord_l_na_ry shares in the Company
amounting to apprommaiely 13 63% of the: Company s isstied share
capital as at the:date of-this document
@ King & Wood Mallesons | Share Purchas Agreement ]

3611510713




Purchase Price  A$7.00 per Share, totaliing A$77,276,311

Governing law New South Wales, Australia

and jurisdiction

Recitals A

The Companyis mcorpurated in Australla and has its
registered office at Level 7, 39 Delhi Rd, North Ryde, NSW

2113, Australia.

The Seller is the registered holder and beneficial owner of
the Shares,

The. Seller has agreed to sell, and the Buyer has agreed-to
buy, the Shares on the terms of this document;

The Guarantor has agreed to guarantee the obligations of
the Seller, and acknowledges incurring obligations giving
rlghts under this document for valyable consideration,

@ Kjng & Wood Mallesons
36115107_12
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Share Purchase Agreement

General terms

1.1

Definitions and interpretation
Definitions

Unless'the contrary intention appears these meanings, together with the.
meanings in the Details, apply:

ASX means the Austratian Secdrities Exchange.

ASTC Settiement Rules means the settlement rules published by ASX

Settlement and Transfer Corparation. Pty lelted (ABN 49 008 504.532).

Bank Guarantee: has the meaning given to it in clause 34@).

Business Day means a day on which banks are dpen for general banking

business.in Sydney and Hangzhou (not being a Satuniay, Suriday or publi¢ \
|

hohday in that place).
CHESS has the meaning given to that term-in the ASTC Settlement Rules,

Completion means completion of the sale and purchase of the Shares in

accordance with-clause 5:and Complete has a corresponding meaning.

Completion Date means 5 Business Days after the Buyar notifies the Seller of
satisfaction of the Condition Precedent or-any other date.agreed by the Seller '
and'the Buyer;

Condition.Precedent mears the conditiori precedent setout in.clause 4.

Corporations Act means the Corporations Act 2001 (Cth)..

‘Costs means costs, charges and expenses; mcludmg those incurred in

connection with advisers and any legal costson a full mdemmty basis.
Cut Off Date means 13-September 2018,
Encumbrance means. any. securlty for the: payment of money. or performance.of

obllgahons lncludnng a mortgage, charge, lien, pledge trust, power or title.
retention or flawed- dep05|t arrangement and any' "security: interest” as ‘defined in

sections 12(1) or (2) of the: PPSA, or any.agreement fo create’ any of them or:
-al]ow thern to exist and. Encumber has a corresponding meanmg

Government: Agency means any governmental, seml—governmental

administrative, fiscal, judicial or quasi-judicial body, department, comimission,
authority, trlbunai ‘agency or-entity.

Guarantee means the guarantee and indemnity in clause 8.

Loss means-all damage, loss; cost; claim, or expense. (including fegai costs and
expenses of any kind).

& King & Wood Mallesgns

i
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PRC Government Agency means & Government Agency in the People’s
Republic of China including:

[€)) the: Ministry of_Com‘mer'ce,_ People's Republic of China;
() the Na_tiona'l'Develqpment and Reform Commission; and
(¢)  the State Administration of Foreign Exchange.

Proposed Transaction means the praposed sale by the Seller, and purchase by
the Buyer, of the Shares-as contemplated on-the tetms of this docurnent.

PPSA means the Personal Property Security Act 2009 (Cth),
Related Body Corporate has the meaning it has in the Corporations Act.
Raverse Break Fee has the meaning given to it in clause 3.5(a).

Representative of a party mearis @n employee, agent, officer, director, auditer,
adviser, partner; associate, ‘consdltant, joint venturer or sub-contractor.of that
party or'of a Related Body Corporate of thaf party.

General interpretation
Headings and labels used for definitions are for convenience enly and-do net
affect interpretation. Unless the contrary intention-appears, in this document.

(a) the singular includes the plural and vice versa;

(b) a reference to a document includes any agreeinent or other (egally
enforceable arrangement created by it. (whether the document is in the
form of an agreement, deed or atherwise);

(c) a reference to a document also includes any variation, replacement or-
novation of it,

{(d) the meamng of general words is not {imited by specific examples
introduced by “including”, *for example”, “such as” or similar expressions;’

(€) a feference to."person” includes an. individual, a body corporate, a
partnershlp, & joint venture; an unlncorporated association and an-
authority or.any.other entity or organisation;

(fy a refererice to a particular person includes the person’s executors,
administrators, successors, substitutes {including parsons taking by
navation) and assigns;

(9) -areference to atime of day is a reference to Sydney time;

(h) a reference to dollars, $ or A is a reference to the currency of Australia;

(i) areference to “law” includes common law, principles of aquity and:

- legislation (including regulatlons)

0 areference to any legislation includes: regulations under it and any
consolidations, amendments; re-enactments or replacements of any of
them;

{k) -a reference to “regulations” includes instruments of a legislative-

charaéter undér legislation {such as regulations, rules, by-laws,
.ordinances and proclamations);

@ King & Wood Mallesans Sharé Purchase 'Agrag;ment
. - :




[0)] an.agreement, representation or warfanty in favour of 2 of more persons
Is for the benefit.of them jointly and each of them individually;

{m) anagreement, representation ‘or warranty by.2 or more persons binds
' them jointty and each of them: individually;

(n). a reference to a group of persons lg a reference to any 2 ot 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
10 be calculated exclusive of that day; and

(a) if-a party must do something under this docurnent on or by a given day
-and itis done after 5. OOpm on that day, it is taken to be done on the next
day,

2.1

2:2

2.3

24

2.5

Sale and 'purchaee of Shares

Sale and purchase

The Seller agrees to sell the Shares 1o the Buyer, and the Buyer-agrees to buy
the Shares from the Seller, forthe Purchase Price, on theterms and conditions
of thIS docurnent.

Free from Encumbrance

The Shares must be transferred to the Buyer free-from any Encumbrance and
with alt r|ghts including dividend rights, attached or accruing to them on and from
the'Completion Date.

Nominee holder
The Buyer may nominate a Related Body Corporate to be the person to whom

the Bhares are transferred by clause 5.2 of this document by giving notice of the
Related Body Corporate to the Selier at least 5 Business Days prior to the

Completion Date.

Seller's covenants

{a) The Seller covenants with the Buyer not to sell, offer for sale, transfer,
Encumber, asmgn orgrant or ‘allow to exist, any other right in relation. to
the Shares prior 16 Completion. The parties agree’ that damages would
be an insufficient femedy for bredch of this covenant and the Seller
agrees that the Buyer will be entitled to seek and obtain an Injunction or
speclfic performance to enforce the Seller's obligation under this
clause withgut proof of actuzl damage and without prejudice to any of its
other rights or remedies.

(b) The Seller must, as soon as practicable after the date of this document,
transfer, or procure to be transterred, the Shéres from the CHESS-
sponsored sub-register to the Issuer-sponsored sub-register,

Fo‘reig'n resident withholding tax declaration
On the date of this document, the Seller undertakes o deliver to'the Buyer a duly
executed declaration in the form-of Annexure A.

@ King & Wood Mallesons:

36115107_13
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34

3.2

3.3

34

Payment of Purchase Price

Purchase P'rice

The Purchase Price for the Shares |s the amount stated in the Details. The
Purchase Price will be' paid at Completion by the Buyer to the Sellerin
accordance with-clausé 5.3.

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 to the payer no later
than § Business Days before the due date for payment or by-any other method
agreed by:the parties.

Acknowledgements
Each of the.Buyer and the Seller acknowledge.that:

(a) the. other party has incurred and, will incur significant Costs (inéhiding but
' _not limited to external advisory costs, out-of-pocket éxpenses, and'
internal costs) in relation to the Proposed Transaction:

(b)  .the amount of these Costs:are Inherently unascertainable arid that: even
after termination of this document, the Costs will not be able'to be
Aaccurately ascertained;

{4} the Seller would not have entered into this document without the benefit’
' ofithe Bank Guarantee having regard to the requirement for the Buyer to
obtain certain consents and approvals-of PRG Government Agencies as

set out in'clause 4.1; and
(d)  consequently:

(i) the Buyer agrees o provide a bank guarantee to the Selfer in
-accordance with clayse 3.4; and

{ii) the Seller agrees to'pay a reverse break fee fo the Buyeriin.
accordance with clause 3.5,

Bank guararitee

{a) At the time of execution of this dacument, the Buyer must provide, or

procure that there is provided, to the Seller a bank guarantee of
A$7,727.631.10in the form agreed by the parties prior 1o the date of this
document ("Bank Guarantee”). E

(b) If this documentt is terminated by the Seller-or the Buyer under clause 4.4

or by the Seller under clause 7.1(a)(1), the Seller shall become fully
entitled to the benefit.of, and can enforce its right under, the Bank

Guarantee as its sale remedy under or in connection. with this document..

{c) If this docurnent is terminated by the Buyer under clause 7,1(b)(ij. the

Bank:Guarantee stiall be released back to the Buyer, and the Seller wil)
not be entitled to enforce any rights and must not make any claim under
‘the’ Bank Guarantee,

@ Kin'g' & Wod_d_ Mallesans
36116107_13
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(d) Upon Compistion occuiring, the Bank Guarantee shall be released back
to the Buyer and the Seller will not be entitied to enforce any nghts and’
must not make any claim under the Bank Guarantee,

Reverse break fee

(a) If the Seller fails to Complete in accordance with this docummient and this
document is terminated by the. Buyér in accordanice with clause 7: (b)),
the Seller must pay to the Buyer areverse break fee of A$2,318,289.33
("Reverse Break Fee") within 3 Business Days of receiving a written
notice from the Buyer.

(b) The Reverse Break Fee is not payable by the Seller if this document is
validly terminated by:

(i the Seller in-accordance with clause: 7.1(a){l): or
(i) either the Bu.ye_r or the Sellerin accordance with clause 4.4.

{c) If the Reverse Break Fee becomes payable and the Seller pays the

o Reverse Break Feg ta the Buyer in accordance with this clause 3.5 and
clause 7.1(b)(l), the Reverse Break Fée shall be the Buyer's sole remedy
against the Seller in connection with the Seller’s failure to Complete.

(d) ‘The Buyer represents and warrants to the Seller that it would not have
entered into this decument without the benefit of this clause and it would
not have entered.into- and continued the negotiations leading up o this
document unless it had a reasonable expectation thaf the Seller would
agree to provide the Reverse Break Fee:

(e) The Seller acknowledges that this clause 3.5 représents a genuine and
reasonable pre-estimate of Costs the Buyer would incur in connection
with enterlng iflo the Propesed Transaction, and is fair and reasonable
and.appropriate in order to secure the benefits to:it which would result
from the sale by it-urider the Proposed Transaction.

(f Subject to the provisions of clause 7.1(b), nothing in this clause 3.5
preverits 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
connectlen with the: Seller making a claim under the Bank Guarantee
othef than as permitted by clause:3. 4(b).

42

Condition Precedent
Condition Precedent

Completion is conditional an the Buyer obtaining all consents and approvals
required from any PRC Government Agency for the Buyer to entet'into or
perform its obligations urider this document.

Reasonable endeavours
{(a). Each party must: prDmpﬂy'faildwmg reasonable request from the other

party provide such information that is. reasonably required to faciiitate the
Buyer satisfying the Condition Precedent, and the Buyer must (ta the
extent within its control) use its reasonable endeavours to obtain the
satisfaction of the Condition. Precedent, including procuring’ performance
by a third party

& Klng & Woad Mallesons
361 15107 13
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4.4

{b The parties mustkeep each other infofmeéd of any circumstances which
may resultin any Condition Precedent not being satisfied in accordance
with ils. terms.

(c) The Buyer must notify the: Seller in writing as soon as practicable and in
any event no later than 2 Business Days after satisfaction of the
Condition Precedeant.

Waiver

The Condition Precedent is for the benefit of the Buyer alone and may be waived
by the Buyer by written notice to the Seller.

Satisfaction of Condition Precedent
If the. Condmon Precedent in.clause 4.1 is not satisfied or waived in acgordance
with ¢lause 4.3 by the Cut Off Date, then the Seller (on behalf of the Seller and

Guarantor) or the Buyer may termlnate this document with-immediate effect: by
giving notice in writing to the other party.

5.2

Complétion

Time and place of Completion

Completion will take place at 3.00 pm on the Completion Date at the offices of
King & Wood Mallesans in Sydney, or any other time and place agreed between
the Seller and the Buyer,

Seller's obligations

At Completion, the Seller must:
(8}  (documents) deliver to the Buyer:

[} (transfers) duly executed cop[es of all necessary documents
' -and instruments: {ifcluding a duly.executed copy of a Standard
Transfer 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 (2nd/or its nomlnees) free from Encumbrances
{in¢luding. providing any notlce of dlscharge required fo release
any- Encumbr‘ance) and

(ii) (director's resolution of the Seller) a certified copy of a
resolution of thé director of the Seller resotvmg to transfer the
Shares and undertake the actions required under this clause 5.2
‘and

¥

{b). (other assistance) do all other things within its control that are

necessary to transfer the Shares to the Buyer so that the Buyer can be
registered as the holder of the Shares on and-from Completion.
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5.3  Buyer's obligation
At Completion, the Buyer must pay the Seller in accordance with clause 3.2, if
the Seller complies with clayuse 5.2.
8.4  Simultaneocus actions at Completion
In respect of Completion:
{a) ‘the obligations of the Seller and Buyer under this document are
' intérdependént; and

()] unless otherwise stated, all actions required to be performed by a party
at'Completion are taken to have occurred simultaneously on the
Comipletion Date.

6 Warranties
6.1 Buyer warranties

The Buiyer représents and warrants that:

{a) it has full power, authority and capacity to enter into and perform its'
obligations under this document in-accordance with its terms;

(b}  the entry into and the performance by if of this dosument in siccordance
with its terms does not viclate, breéach or resultin-a contravention of any
law, regulation or authorisation or its. constitition or other constituent
dGCuments and

(c) this document constitutes its Jegal valid-and binding obligations and
subject to any necessary stamping.is.enforceable in accordance with its
terms. '

6.2  Seller warranties:
| The Seller represents and-warrants that:
| {a) it'has fuli power,;authority and capacnty to enter into and perform its
5 ' obligations. under this document in agcordance with its terms:

(b). the entry inta and the performance by it of this document in accordance

' with-its terms does not violsite, breach or result in a contravention of any
law, regiilation or authonsatlon or its constitution or other constituent.

'documents,

{c) this. document constitutes its legal valid and binding obligations and
subject to any necessary stamplng is enforceable in accordance with its
terms;

{d) it is entitied to sell and transfer full legal and beneficial. ownership in the.
‘Shares on Completion free of any Encumbrance or adverse interest;

() the Shares are freely tradeable;

) it.is; and will-at all times until Completion be, a resident {for tax purposes)
in-Australja; and

|
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(@ itisnot aware of any inside information in respect of the Company within
the meaning of section 1042A of the Corparations Act other than the fact
and terms of this dacumient.

6.3  Survival and repetition of ropresentations and warranties
-Other than clause 8.2(g), the representations and warrantiés given in this clause
6:
(a) do not merge on Completion; and:
(b) are regarded:as.repeated at Completion In relatiofi to the facts.and.
circumstances then subsisting.
7 Defaultand termination
7.1.  Failure by a party to Complete
If the Buyer or the Seller does not Cornplete, othér than‘as aresult of defauit by
the other-party, the non-defaulting party- may give the defaulting party notice
requiring it to-Complete within: 7 days. of receipt of the notice.
If the defaulting party does not Complete within this period, the non-defaulting
party may: . '
(@)  ifthe noh-defaulting party is the Sefler and the Buyer is the defaulting
' party; the Seller-may either: '
(i) terminate this document (in which case it shall become fully
entltled 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 connection with this document); or
(i) praceed for specific performance and/for seek damages in.
connection with-the Buyer's failure to Complete, save that the
amount of any damages claimed by the Selier shall not exceed
the amount of the Bank Guarantee; and:
(b) if the non-defaulting party-is the Buyer and the Seller is the defaulting
parly, the Buyer may either:
(i) terminate ttiis document (in which case it may demand payment
of the Reverse Break Fee in accordance with clause 3.5 as the
‘Buyer's sole remedy in connection with the Seller's failure to
Complete); or
(i) proceed for specific performance and/or seek darnages.in
‘connection with the Selier's failure to' Complete, save that the
ameunt of any damages claimed by the Buyer shalt not exceed
the amountof the Reverse Break Fea, and:’
(i) tothe extentthatthe Seller makes a claim under the Bank
Guarantee other than as permitted by clausa 3.4(b); the Buyer
may seek damages against the Seller for an-amountnot
exceeding the amgunt claimed by the. Seller under the Bank.
Guarantee,
© King & Wood Mallesons Share Purchase Agreement ’ 10
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7.2

Effect of termination

{a) If this document is terminated under clause 4.4 or clause 7.1 then, in

addition to any ather rights, powers or remedies provided by law, each

party retains the rights it hasagainst any-otfier party in-connection with
any breaéh or claim that has arisen.before termination,

(b} The termination of this:document under this clause does not affect any
' other rights theparties have against.one another at law or in equity and
clauses 9,10 and 11 survive terriination. o

8.1

8.2

8.3

Guarantee

Guarantee and indemnity-
The Guarantor:

(a) unconditionally a‘nd.‘i'rrevoca_biy_ guarantees to the Buyer on- demand, the

due-and punctual performanice of the Seller's obligation tc pay the
Reverse Break Fee iri accordance with-clause 3.5; and

(o) as a separate and additional liabjlity, indemnifies the Buyer against all
Loss incurred by the Buyer arising from any failure by the Seller to
comply with its obligations under this document.

Ex’t_ent of guarantee and indemnity

The liabiiity of the Guarantor under this clause 8 is not affected by. anything which
but for this clause 8 might-operate to release or exorierate the Guarantor in
whole orin.part from its obligations including any of the following, whether with or
without the consent of the Guarantor; '

{a) the grant to the Seller, the Guarantor or any other person of any time, a
' waiver or other indulgenice, orthe discharge orrelease of the Seller; the
Guarantor or any other person from any liability or obligation;

(b)_ any transaction:or arrangemant that may. take place between the Seiller,
the Guarantor, the Buyer or any other person;

{c) the failure or emission.or any delay by the Buyer or the Seller to give
' notice to.the Guarantor of any. default by the Seller under this dogument;
and

(d) any legal limitation, disability; incapacity of other circumstances related
to the Seller, the Guarantor or any other person.

Principal and independent obligation

This clause 8 is'a principal obligation and s not to be treated as ancillary or

collateral'to any other right or obligation and ‘&xtends to cover this docimeant as

amended, varied, supplemented; renewed or replaced..

Continuing guarantee and indemnity
This clause 8is a continuing obligation of the Guarantor and remains in full force

and effect for s Iong as the Seller has any liability or obligation to the Buyer
under this document and until all those liabilities or obligations have bieen fully.

discharged.
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8.5

8.6

No set off

The Guarantor has no right to set off, deduct 6r withhold any moneys-that it may
be or become liable to 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 stherwise. '

Guarantor'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, '

9.1

9.2

9.3

Costs

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.

Brokerage

(a) The Buyer must pay any brokerage for recelving the Shares under this
document; with any'such transactions to be carried out by‘the Buyer's
nominated broker, '

(b) The Seller must pay-any brokerage for defivering the Shares to.the
Buyer under this doctment, with any such transactions to be carried out

by the Seller's. riominated broker. -

Stamp duty and registration fees

The Buyer agrees to pay orreimburse all stamp duty, registration fees and
similar taxes payable or assessed 3s being payable in connection with this:

documerit.ar any.other jtran_sa;:tic‘__)n‘_contempl'ated- by this document (including any
fees, fines, penalties and interest in' connection with any-of those.amounts)..

10
10.1

GST

Definitions and interpretatiori
Forthe purposes of this clause 10:

(&) “GST Act’ means the A New Tax. System (Goods and Setvices Tax) Act
1999 (Cth); ‘ |

(b}  words and phrases which have a definéd meaning in the GST Act have

the same meaning when used in this clause 10, unless the contrary
intention appears;.

(c} unless otherwise expressly stated in this document, all consideration to:
be provided:under this docu ment is exclusive of GST: and’

(d} each periodic or progressive component of a supply to which section
156-5(1) of the GST Act applies will be treated as If it were a separate
supply.
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10.2

10.3

10.4

10.5

10.6°

Payment.of GST

(a) I GST is payable, or notionally payable, on a supply made under or in.
connection with this document, the party providing the consideration for
the supply must pay to the supplier an additional amount equal td the

amount of GST payable oni.that supply (“GST Amount’).

(b} Subjectto the prior recelpt of a tax invoice, the GST Amount is payable
at the same time as the GS8T-exclusive consideration for the supply, or
the first part of the GST-exclusive consideration for the supply (as the
case.may be}), is:payable o is'to be provided. S

(c)  This clause does not apply to the extent that the consideration for the

supply Is'expressly stated to include GST or the. supply is subject to a
feverse-charge.

Adjustment events-

If anadjustment event arises for a supply made under or in cannaction with this

document, the GST Amount must be recalculated 1o reflect that adjustment, the

supplier or-the recipient (as the case' may be) must make any paymenits

necessary to reflect the adjustment and the supplier must issue an- adjustment
note.

Reimbursements

Any payment, reimbursement, indemnity or similar payment-that is required to be -
made under this document which is calculated by reference to an amount paid by:
another party shall be reduced by the amaount of any input tax credits whick the
other party (or the representative member of any GST group of which the other
party is a member) is entitled, If the reduced payment is consideration fora
taxable supply, clause 10.2 will apply to the reduced payrment. ‘

Calculation of payments
tf an amoun'tpaya_b:le under this d.ocur’ne’nt__i_s_to be calculated by reference to:
(a the amount payable for-a taxable supply then; for the purposes of that

calculation, the amount is to be calculated by reference tg the GST-
exclusive amount payable; and

{b) the.amount payabie for an acquisition then, for the purposes of that
calculation, the-amount is calculated by reference to the GST-exclusive
amount payable:for the acquisition.-

Survival

This clause 10 does not merge on Completion and continues to apply after
expiration or termination of this document.

11
114

General
Notices:

Notices and other commtinications in connection with this document must be in
writing. They must be sent to the address. or email address referred to inthe

Details and (except in the case of email) marked.:f,_o.r the attention of the person
referred-to in the Details. If the intended recipient has notified changed contact

details; then communications must be sent to the changed eontact détails.
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11.2.  Confidentiality and public announcements

{a) Each party and theit Representatives must hald 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
reguired to do so by any law, stock excharige.or regulatory authority.

(b) The Seller'and Buyer acknowledge and agree that each of them and the.
‘Company may make:

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

(ii) any other announcement agreed between the Sélier and Buyer.

11.3°  Variation and waiver

A pfovision of this document, or righit, power or remedy created under it, may not .
be varied or waived except in writing signed-by the party to be bound.

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.

11.5 Discretion in exercising rights

Unless this document expressly states othérwise, a party may exercise a right,
power or remedy ar give or refuse jts consent, approval.or a waiver in connection
with this. document in its absolute discretion (including by imposing conditions).

11.6  Partial exercising of rights
Unless this dogurnent expressly states otherwise, if a pariy does. not exercise a

right, power or remedy in.connection with this: document fully or at a given time,
they may still exercise it later. '

11.7 Conflict of interest

Each parly 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
nterest in their exercise.

11.8-  Supetvening law

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.
orremedies are adversely affected (including, by way.of delay or postponement)
is excluded except o the extent that its exclusien is prohibited or rendered
ineffective by law. o

11.9  Counterparts

This document may consist of a number of copies, each signed by one or more
parties to it. If'so, the signed copies are treated as ‘making up asingle document,
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11.10

11.41

1112

11.13

11.14

11.15

11.16

1147

Entire agreement

This document constitutes the entire agreement of the parties about its subject

‘matter and supersedes all previous agreements, understandings and
negotiations on that subject matter.

Further steps

Each party agrees, at its own' expense, to do anything the other party asks {such
as obtalning 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 dealirigs.

A-parly may not assign or othenmse deal with its rights under this document or
aliow any interest in them to arise or be varied withouf the cansent of the other
parties which consent must nat be unreasonably withheld.

No liability for Loss

Unless this document expressly states otherwise, a party:is not liable for-any
Loss, liability:or Costs arisiiig in connection with the exercise or attempted
exercise of, failure to exercise, or delay in exercising a right, power or remedy in
connection: with this document. '

Severability

If the whole or any part of a provision of this document is void, unenforceable or
illegal in a jurisdiction it is severed for that jurisdiction. The remalnder of this
document has full force and effect and the validity or enforceability of that-

provision in any other jurisdiction is-not affected. This clause has no effect ifthe
severance alters the ba3|c nature of this document or is contrary to public policy.

Rules of construction

No rule of construction applies to the disadvantage of a party because that party”
was responsible for the preparation.of, orseeks to:rely on, this document or any
part ofit.

Governing law and jurisdiction:
The law in force in the place specified in the Detaiis governs this document. The
parties submit to the rion-exclusive Junsdlctnon of the courts of that place.

"EServ'irng documents
Without preventing any other- method of service, any document in an action in’

conngction with this document. may be served on'a party by being dellvered or
left-at that party's address for service of hotices under-clause 11.1:

EXECUTED as an agreement
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'Signed:

Share Purchase Agreement

Signing page

DATED: 2’7/ 0'17/}0{8

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

Name' _ HiiT4: GU JANGSHENG
(Capital letters)

Position: __ DIRECTOR
" {Capital letters)

By executing this-document the signatory warrants that the signatory is duly authorised as

the authorised representative.of the Buyer to execute this document on behalf. of KUKA
Investment and Management Co., Limited’
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EXECUTED by SCALI
CONSOLIDATED PTY LTD In
accordance with section 127(1) of the
Coarporations Act 2001 (Cth) by
authority of Its sole director:

SIGNED by ANTHONY JOHN SCALI
In the presence of:

Natne of witness (block letlers}

who states that they are the sole
director and scle company secretary of
SCALI CONSOLIDATED PTY LTD

.

Signature of ANTHONY JOHN SCALI
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Share Purchase Agreement

Annexure A — Foreign resident withholding tax
declaration

Date: 2.7 H,\ “Q,{l‘_)\,\ 2.o\B !

To: KUKA Investment and Management Co., Limited

Interests declaration — Sectlon 14-225 of schedule 1 of the Taxation Administration
Act 1953 (Cth)

1.

EXECUTED by SCALI
CONSOLIDATED PTY LTD In
accordance with section 127(1) of the
Corporations Act 2001 (Cth) by
authority of its sole director:

Scalt Consolldated Pty Ltd (ACN 002 410 558) will be a seller (Seller) of shares In
Nick Scall Limited (ACN 000 403 896) under the proposed share purchase
agreement for sale of shares in Nick Scali Limited (Share Purchase Agreement).

The Seller glves the following declaration under section 14-225 for the purposes of
sectlon 14-210(3) of schedule 1 of the Taxation Administration Act 1953 (Cth):

As of the date of this declaration, the Seller is an Australlan resident within the
meaning of the Income Tax Assessment Act 1936 (Cth) and will be an Australian
resident up to the point of Completion,

Unless the context otherwise requlires, words and expresslons 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
declaratlon.

This declaration Is governed by the laws of New South Wales, Australia.

Signaturg of Anthony John Scali

who states that they are the sole
director and sole company secretary of
SCALI CONSOLIDATED PTY LTD
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