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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To_ Company Name/Scheme DEPARTMENT 13 INTERNATIONAL LIMITED

page 1/2 15 July 2001

ACN/ARSN 155 396 893

1. Details of substantial holder (1)  GAVIN REZOS
Name

ACN/ARSN (if applicable)

18/12/2015

The holder became a substantial holder on

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an
associate (2) had a relevant interest (3)in on the date the substantial holder became a substantial holder are as follows:

Voting power (6)
5.54%

Person's votes (5)
23,025,000

Number of securities
23,025,000

Class of securities (4)
Ordinary Shares

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
Gavin Rezos Direct 6,250,000
Aymon Pacific Pty Ltd Direct 3,775,000
Joanne Rezos Direct 13,000,000

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

Holder of Registered holder Person entitled to Class and

relevant of securities be registered as number of

interest holder (8) securities
Gavin Rezos Gavin Rezos Gavin Rezos 6,250,000
Aymon Pacific Pty Ltd Aymon Pacific Pty Ltd Aymon Pacific Pty Ltd 3,775,000
Joanne Rezos Joanne Rezos Joanne Rezos 13,000,000

5. Consideration

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

Holder of Date of acquisition Consideration (9) Class and number of
relevant securities
Cash Non-cash
Gavin Rezos 18/12/2015 Advisor 6,250,000 Shares
Aymon Pacific Pty Ltd 18/12/2015 $0.25 700,000 Shares
Joanne Rezos 18/12/2015 Advisor 13,000,000 Shares
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6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

7. Addresses

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

Name Address
|
Signature
print name GAVIN REZOS capacity
Date
sign here / 15 /01 /2016
/ /
DIRECTIONS

(1)

(2)
(3)
(4)
(5)

(6)

t)
)

Name and ACN/ARSN (if applicable) Nature of association

Ifthere are a number of substantial holders with similar or related relevant interests (eg.a corporation and its related corporations, or the manager a
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 simil3
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses
members is clearly set out in paragraph 7 of the form.

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

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate h
arelevant interestin.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100. (7) Include details of:

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

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

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

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

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not
of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions,
even if they are not paid directly to the person from whom the relevant interest was acquired.
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To_ Company Name/Scheme

DEPARTMENT 13 INTERNATIONAL LIMITED

ACN/ARSN

155 396 893

1. Details of substantial holder (1)

Roger Davies

Name

ACN/ARSN (if applicable)

The holder became a substantial holder on

2. Details of voting power

18/12/2015

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 on the date the substantial holder became a substantial holder are as follows:

Voting power (6)
7.99%

Person's votes (5)
33,200,000

Number of securities
33,200,000

Class of securities (4)
Ordinary Shares

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Holder of relevant interest
Roger Davies

Class and number of securities
33,200,000

Nature of relevant interest (7)
Direct

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

Holder of Registered holder Person entitled to Class and
relevant of securities be registered as number of
interest holder {8) securities
Roger Davies Roger Davies Roger Davies 33,200,000
i
1

5. Consideration

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

Holder of Date of acquisition Consideration (9) Class and number of
relevant securities
Cash Non-cash
Roger Davies n8/12/2015 ~ WNendor 30,000,000 Shares
Roger Davies 18/12/2015 50.025 3,200,000 Shares
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6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

7. Addresses

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

Name I Address
Roger Davies Sherbrooke House, Sherborne, Gloucestershire
GL 54 3DS, United Kingdom
[ R e e e e |
Signature
print name - Roger Davies capacity  Business Development Director

{1)

@)
B3)
(4)
(5)

(6)

(8)

(9

Name and ACN/ARSN (if applicable) Nature of association

sign here ’PC‘ ) Date: 12 January 2016
. f G S

DIRECTIONS

o

Ifthere are a number of substantial holders with similar or related relevant interests {eg. a corporation and its related corporations, or the manager af
trustee of an equity trust), the names could be included in an annexureto 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 pf
members is clearly set out in paragraph 7 of the form.

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

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

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100. (7) Include details of:

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

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

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

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

Details of the consideration must include any and all benefits, money and cther, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not
of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions,
even if they are not paid directly to the person from whom the relevant interest was acquired.
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To_ Company Name/Scheme DEPARTMENT 13 INTERNATIONAL LIMITED

ACN/ARSN 155396 893

1. Details of substantial holder (1)
Name

ACN/ARSN (if applicable)

Georgia Clark

18/12/2015

The holder became a substantial holder on

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an
associate {2) had a relevant interest (3)in on the date the substantial holder became a substantial holder are as follows:

Voting power (6)
7.04%

Person's votes (5)
29,250,000

Number of securities
29,250,000

Class of securities (4)
Ordinary Shares

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
MRS GEORGIA SUSAN CLARK <LUCY Direct 14,625,000
AMELIA CLARK A/C>
MRS GEORGIA SUSAN CLARK Direct 14,625,000
<ELLIOTT LEWIS CLARK A/C>

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

Holder of Registered holder Person entitled to Class and
relevant of securities be registered as number of
interest holder (8) securities
MRS GEORGIA SUSAN CLARK MRS GEORGIA SUSAN CLARK MRS GEORGIA SUSAN CLARK 114,625,000
<LUCY AMELIA CLARKA/C> [<LUCY AMELIA CLARK A/C> <LUCY AMELIA CLARK A/C>
MRS GEORGIA SUSAN CLARK MRS GEORGIA SUSAN CLARK MRS GEORGIA SUSAN CLARK (14,625,000
<ELLIOTT LEWIS CLARK A/C> |<ELLIOTT LEWIS CLARKA/C> <ELLIOTT LEWIS CLARK A/C>

5. Consideration

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

Holder of Date of acquisition Consideration (9) Class and number of
relevant securities
Cash Non-cash
MRS GEORGIA SUSAN CLARK (18/12/2015 Advisor 14,625,000 Shares
<LUCY AMELIA CLARK A/C>
MRS GEORGIA SUSAN CLARK
<ELLIOTT LEWIS CLARK A/C> 118/12/2015 \Advisor 14,625,000 Shares
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6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

7. Addresses

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

Name Address
|
Signature
print name Georgia Clark capacity
"/’ - K 41
sign here Loy L date /) // 1/

()

2

(@
(3)

(6)

L)
(9)

CAC (oA

DIRECTIONS

Ifthere are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager af|
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 similg
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses
members is clearly set out in paragraph 7 of the form.

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

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate h
arelevant interestin.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100. (7) Include details of:

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

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

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

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

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

-' o
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gS
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To_Company Name/Scheme DEPARTMENT 13 INTERNATIONAL LIMITED

ACN/ARSN 155 396 893

1. Details of substantial holder (1)  Steve Shattil

Name

ACN/ARSN (if applicable)

The holder became a substantial holder on 18/12/2015
2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an
associate (2) had a relevant interest (3)in on the date the substantial holder became a substantial holder are as follows:

Voting power (6)
5.01%

Person's votes (5)
20,800,000

Number of securities
20,800,000

Class of securities (4)
Ordinary Shares

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Class and number of securities
20,800,000

Holder of relevant interest
Steve Shattil

Nature of relevant interest (7)

Direct

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

Holder of Registered holder Person entitled to Class and

relevant of securities be registered as number of

interest holder (8) securities
Steve Shattil Steve Shattil Steve Shattil 20,800,000

5. Consideration

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

Holder of Date of acquisition Consideration (9) Class and number of
relevant securities
Cash Non-cash
Steve Shattil 18/12/2015 Vendor 20,000,000 Shares
Steve Shattil 18/12/2015 $0.025 800,000 Shares
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6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (ifapplicable) Nature of association

7. Addresses

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

Name Address
Steve Shattil
|
Signature
print name Steve Shattil capacity
sign here date / /
1/12/2016
DIRECTIONS

(1)

()
(3)
(4)
(5)

(6)

)
)

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manag
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 essentia

similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresse

of membersis clearly set out in paragraph 7 of the form.
See the definition of "associate" in section 9 of the Corporations Act 2001.
See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate h
arelevant interestin.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100. (7) Include details of:

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

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

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

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

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has,
or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or
not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the
acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To_ Company Name/Scheme DEPARTMENT 13 INTERNATIONAL LIMITED

ACN/ARSN 155 396 893

1. Details of substantial holder (1) JONATHAN HUNTER

Name

ACN/ARSN {if applicable)

The holder became a substantial holder on 18/132/2015

2. Details of voting power

The total number of votes attached to zll the voting shares in the company or voting interests in the scheme that the substantial holder oran
associate {2) had a relevant interest {3)in on the date the substantial holder became a substantiai holder are as follows:

 Classof securities (4) | Number of securities Person's votes (5) Voting power (6}
Ordinary Shares 41,600,000 41,600,000 10.01%

3. Details of reevant interests

The nature of the refevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are asfollows:

Holder of relevant iﬁterest Nature of relevant interest {7) Nd-ass and number of securities l
UONATHAN HUNTER Direct 41,600,000

i

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

. Holder of Registered holder Person entitled to Class and
relevant of securities be registered as number of

__interest S | holder {8) 7 securities

ONATHAN HUNTER JONATHAN HUNTER HONATHAN HUNTER ¥1,600,000

5. Consideration

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

Holderof  Date of acquisition " Consideration (9) Class and number of
relevant ) o securities
Cash ’ Non-cash
JONATHAN HUNTER  [18/12/2015 r/endor 140,000,000 Shares
HONATHAN HUNTER 18/12/2015 50,25 1,600,000 Shares




603 page 2/2 15 July 2001

6. Associates

Thereasons the persons named in paragraph 3 above are assodiates of the substantial holder are as follows:

Name and ACN/ARSN {if applicable} Nature of assodiation

7. Addresses

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

Name Address ‘
JONATHAN HUNTER

|
Signature
print name JONATHAN Hl’.lNTEF / capacity
sign here ( it [ /
2 —f
_ 1y of /L
T v
v 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 personsare essentially similgr,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses pf
membersis clearly set out in paragraph 7 of the form.
(2) See the definition of "asscciate” in section 9 of the Corporations Act 2001.
(3) See the definition of "relevant interest" in sections 608 and 6718(7) of the Corporations Act 2001.
{4) The voting shares of a company constitute one class unless divided into sepzrate classes.
(5) The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate hjs
a relevant interestin.
(6) The person's votes divided by the total votes in the body corporate or scheme multiplied by 100. {7) Include details of:

{a) any relevant agreement or other circumstances by which the refevant interest was acquired. If subsection 671B{4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the persan 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.

(8 Ifthe substantial holder is unable to determine the identity of the person [ eg. if the relevant Interest arises because of an optfon) write "unknown".
{9) Details of the consideration must include any and all benefits, money and cther, that any person from whom a relevant interest was acquired has, or

may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit Ts conditional on the happening or nat
of a contingency. Details must be included of any benefit pald 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.
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To_Company Name/Scheme

DEPARTMENT 13 INTERNATIONAL LIMITED

ACN/ARSN

155396 893

1. Details of substantial holder (1)

Paul McCarthy

Name

ACN/ARSN (if applicable)

The holder became & substantizl holder on

2. Details of voting power

18/13/2015

The total number of votes attached to all the voting shares in the company or voting interestsin the scheme that the substantial holder or an
associate (2] had a relevant interest {3)in on the date the substantial holder became a substantial holder are as follows:

Ordinary Shares

__Class of securities {4}

Number of securities
30,800,000

. Person's votes (5]

36,800,000

7.41%

Voting power (6)

1
;

1

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are asfollows:

Holder of relevant interest

Nature of relevant interest (7}

Class and number of securities

Paul McCarthy

Direct

30,800,000

4, Details of present registered holders

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

Holder of Registered holder Person entiled tc | Classand

relevant of securities be registered as number of
|_interest T holder (8) .. | securities
Paul McCarthy Paul McCarthy Paul McCarthy 30,800,000

5. Consideration

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

Holder of Date of acquisition Consideration (9) Class and number of
relevant o e p s e .
Cash Non-cash
Pau! McCarthy 18/12/2015 Vendor  [30,000,000 Shares
Paul McCarthy 18/12/2015 JS0‘025 ‘ 800,000 Shares
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b. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

| .
! Name and ACN/ARSN {ifapplicable) Nature of association

7. Addresses

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

mName S ) Add!e;smr

Paul McCarthy G 1St Arce o
(\i . FrownciSes CH VPl é{r

]
Signature
print name Pa'ul-j_l\;j,q ar capacity
sign here //”A ' . _,/ date 757/ THAY To/e
__47_ /;-’_ - 4/, it A \
7
i
. / é__/—-mf””"(’_”‘
DIRECTICNS
(1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related carporations, 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 simila
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses pf
members is clearly set out in paragraph 7 of the form.

=

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

{3) See the definition of "relevant interest" in sections 608 and 6718(7) of the Corporations Act 2001.

(4) The voting shares of a company constitute one class unless divided into separate classes.

{5) The total number of votes attached to all the voting shares in the company or voting Interests in the scheme (if any) that the person or an assotiate hs

arelevant interestin.

{6} The person's votes divided by the total votes in the body corporate or scheme multiglied by 100. (7) Include details of:

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

{bj 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 claarly the particular securities to which the gualification applies).

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

(8) If the substantial holder is unable te determine the identity of the person { eg. if the relevant interest arises because of an option) write "unknown”,

{9) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in refation to that acquisition. Details must be included even if the benefit is conditional on the happening or not
of a contingency. Detalls must be included of any henefit paid on behalf of the substantial holder or its associate in relation to the acquisitions,
evenif they are not paid directly to the person from whom the relevant interest was acquired.
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

DEPARTMENT 13 INTERNATIONAL LIMITED

ACN/ARSN

155 396 893

1. Details of substantial holder {1)

Bryan Halfpap

Name

ACN/ARSN (if applicable)

The holder became a substantial holder on

2. Details of voting power

18/12/2015

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 on the date the substantial holder hecame a substantial holder are as follows:

Ordinary Shares

Class of securities {4)

. _Number of securities
21,360,000

Person's votes {51
21,360,000

5.14%

. Voting power (6}

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an assaciate had in the following voting securities on the date the substantial holder
bacame a substantial holder are asfollows:

Halder of relevant interest

Nature of relevant interest [7)

Class and number of securities ‘

Bryan Halfpap

Direct

21,360,000

i

|

4, Details of present registered holders

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

Holder of
relevant
| _interest
Bryan Halfpap

Registered holder
of securities

Bryan Halfpap

Person entitled to
be registered as
| _holder {8)
Bryan Halfpap

Class and
number of
_securities

21,360,000

5. Consideration

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

Holder of Date of acquisition Consideration {9} Class and number of
_ __nge_ﬁn_t________ , secyrities
Cash l Non-cash
Bryan Halfpap 18/12/2015 Nendor 20,000,000 Shares
\
Bryan Halfpap 18/12/2015 50.025 1,360,000 Shares
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6. Associatas

The reasons the persons named in paragraph 3 above are assouates of the 1l holder are a8 foflows:

Name and ACH/ARSN {ifapplicabla) Nature of asseciotion

E

7. Addresses

The agdresses of persons ramed in this form are as follows:

Nanme

Bryan Hailfpap
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it e e
Signature
print rame fryan Halfpap capaciy
sign here ge Fo4 i 5 E0k

DIRECTIONS

{1 If there are 3 number of subttantial holders with dmilar or refated relevant inferests {eg. & corporation and its related corporations, or the manag
andd trustes of an equity trust), the names could be included in an annexure to the form. I the relevant interssts of 2 group of persons are essentia
similar, they may be referred to throughout the form as 2 specificslly named groug I the membership of sach group, with the rames and address
of membersis dearly set out in paragraph 7 of the form.

{2) Ses the defintion of "assoriate” in section § of the Corporations Act 2001

3 See the defintion of "relevant interest” in sections 808 and 571817 of the Corporations Act 2801,

fal The voting shares of & company constitute one class unless divided into separate classes.

(S} The totat number of votes attached fo ali the voting shares in the company of voting interests In the scheme {if any} that the persen or an associate b

a relevant interestin.

) The perscn's votes civided by the total vates in the body corporaie or scheme multiplied by 100, {7) Include details of:

(s} any relavant agreement or other dreumnstances by which the relevant interest was arquired. f subsection G718{4] applies, 3 copy of any
document seiting out the terms of any relevant agreement, and a statemeant by the person giving full and acourate details of any contract,
schema gr arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement;
and

{b} any gualification of the power of a person to exercise, comisol the exercise of, or nfluence the exertise of, the voting powers or disposal
of the securities to which the relevant interest relates [indicating ciearly the particelar securities to which the qualification applies).

Seaths dafinition of "ralevani agreement” in section § of the Corporations Act 2001,
{8 If the substzntial holder is unable to defermine the identity of the person {eg if the refevant Interest arises because of an option] write "unknown”.

{5} Details of the consideration must Incluge any and ol Benelits, money and other, that any person fram whom a relevant interest was acquired fias,
or may, become entitled 1o recefve in relation o that scquisition. Details must be included even if the benefit is conditional on the happening or
not G}j a contingency. Detafls must be inciuded of any benefit paid on behalf of the substantial holder or its assuclate in relation to the
seeuisitions, sven if they are not paid directly to the person from whom the relevant interest was acquired.
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