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Form 603

Carporations Act 2001
Saction 8118

Notice of initial substantial holder

To Gompany Neme/Schame SurlStiteh Groug Limited

AGN/ARSN 602 288 004

%. Datatls of zubstanttal helder {1)
Nama L.ax Ward Pedarzan

ACNIARSN (if appiicabls)

The holder becama g substantial holder on 181212014

2. Datalls of vollng powar
The total number of voles altached to all the voling aheres In the company or valing Interacts in the schama thal the subatantial holder or an assoclate (2} had 8
relavant interest {3) In on the dete the subalantisl holder became a substantial holder ara as faliows:

Class of securitlas (4) Nurnbar of seourities Pergor's vates (5) Voting power (€}
Ordlinary 10,387,223 18,367,223 7.86%

3. Details of ralevant Interests
Tha naturs of lhe relevant interest the subsianlial holder or an assoclate had In the folluwing voting securllies on the date the subslantial heldar became a

substenilal holder are as follows:

Muldar of ralavant inlarast Natusa of ralavant Intarasl (7) Cipzs and numbar of seaurities
Ralavant interast under GO8(1)(8) or
Lex Ward Pedersan B08(1)(B) ar 808(1)e) of the Corporations(8, 200,000 ardinary shares
Aot 20071 {Cth)

Falavan! intarast undar 608{3){a) of the
Lex Ward Pedarsen Corperetions Ast 2007 (Cith) 10,187,223 ordinary sharea

4. Datails of prasant raglsterad holdara
Yhe parsana ragistered ss holdars of the securlties referred Lo in paragraph 3 above era as fallows:

Haldar of ralavart Raglslared holdar of Pergon entltied fo ba Clzsz and number
Infgrest gegurliien ragisterad a1 helder (8) of sacurllies
Lex Ward Padarsan au trustes for (Leax Ward Pedersen &s trustae for 5,000,000 ordinsry
Lox Ward Padarsen the Stlich Family Trust e Stitais Parily Trust oharat

Gniina Brands as trustes forthe  {Onfine Brands ea truatee far tha 110,167,223 ordinary
Lex Ward Pedersen Dotcemeurfwesr Uil Truat Dotcomsurfwear Unit Trust ahares

Fachic Cuslodians Fly Limlied  JFachic Gustodians Pty Limlled
(ACH 00D 8B2 268} as trusles for [{ACN 008 882 826) &9 trustes for
the trust astablished by the Trust (the trusl established by the Trust 1,200,000 ardinary
L Weard Padarsen Daed for Surititeh Group Limiled (Dead for SurfStilch Group Limiled |00 o

and SurfBtitch Holdings Ply snd SurfSiltah Haldings Ply
Limitad aequlty incantlva plans Limlted equity Incantiva plans
executed on 26 Movamber 2014 |executad on 26 November 2014

5. Conzlderation
The consideration pald for each relevant interest referred to In paragraph 3 ebove, and acquired In tha faur menths arier to the day that the substantial holder
tecame a substanlie] holdar la 2o folows:

Hotder of relevant
Intarest

Dater of acquisition Canslderatian (0) G:;E:Ezﬂ:[mmw

The sale af 5,000,000 ordinary
ghares in SurfStiteh Heldings Pty §,000,000 ordinary

Lex Werd Fadareen 1M 22014 Limied (ACN 801 114 803} ahares
pursuent to the Implementation
Deed dated 27 Movember 2014,
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The sate of 10,197,223 ordinary
sharea in SurtGiltch Holdings Py |, 147 nan ordingry

Lex Ward Padarsan 16/12/2014 Limited {(ACN 801 114 803} ahares
purauent to the impiementation
Dead dated 27 Novernbar 2014,

The zate of 1,200,000 ardinary
sharas in SuriStiich Holdings Ply |4 ana nng oreing
Lex Ward Pedersen 15/112/2014 Limied (AGN 801 114803) |10 orna
pursLant to the impfementation
Dazd dated 27 Novembar 2014,

6. Associatas
The reascns the pareans namad In paragraph 3 above are asscclaies of ihe subslantivl holdar are ag followa:

Name and ACN/ARSN (if applicable) Malura of agsociation

1. Addreszos
The addrassas of parsong namead in thia farm are as follows:

Narna Address

Lex Ward Pedersen s trualee for the 2108
Stitch Farmily Trust 4 Yachtview Avenus, Nawport, New South Walas, 21

Lex Ward Pedersen 4 Yeghiview Avenue, Newpard, Naw Sauth Wales, 2108

Online Brands Ply Limltad az rustee for . b Victoria, 3000
tha Dalcomaurfwaar Ul Trust /- Pltcher Parlners, Laval 18, 16 Willam Street, Melbauime, Victora,

Pacific Custodlans Ply Limited (ACN
008 682 466) Lavel 12, 880 George Straat, Sydney, New Soulh Wales, Victorla

Signature
print name  Lex Ward Padersan capacty
sign here date 18 A2 4
DIREGTIONS
(1 If thera are & number of substantlal holdars with similar or related fslavent Interasts (g, @ cerperalion and its ralaled corperalions, or the manager and

rustee of an egqully frust), the names eould ba insluded In an annexure to the farm. If Ihe relevanl intereats of & group of persong &ra assanttally similar,
thay rmay be rafarrad to throughout the form ss & spacifically narmad graup if the membership of each group, with the namas and addresgea of mambars

18 clearly &l out in paragraph 7 of the farm.
{2 Bea the definltlon of "saacclate” In asction B of tha Corporations Aat 2001,
(H Gan the definitian af "ralevant intarast” in eactians 608 and 871B(T) of the Corporations Act 2001,
{4 Tha vollng sharas of a company censtilute one clesg unless divided into saparata classes,

{5) The total number of votes atiached 1o all the veting shares I {he company or vating Interests n tha sahams (If any} that the parsan o an aszociale has &
ralevant intarast in.
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()] The parean's veles divided by the total vales in the bady corporate or schema mulliplied by 100

() Ingiude dataliz of:

(=) any relavanl agreament ar othar clrcumstances by which tha relevent interast was soquired, |f subseciion 6718(4) epplies, 5 copy of any
document setting out the lerma of eny relevent agreement, and 3 statemanit by the pargan giving futl end sccurate datalls of any contract,
sehama or arangermant, must accompany this form, lagether with 2 wiitten slatament cerlifying Lhis conttact, sechama ar arrangement; and

()] any quallilzation of the powar of a persan to exarclse, control the exercles of, or influenca tha sxercise of, the vollng pewars of dispasal of the
sacyrilies 1o which the relavant interas! relates (indicaling clearly the paricular securities to which the qualification appiies).

Sea the dafinlion of "ralevart agreemant” it saction § of the Corporations Act 2001,
{8) if the substaniie} holder 1a unable to datermine the [dentity of the peraon (eg. i the relavarn! intarest arises because of an apllen) write “unknawn.”

)] Datails of tha considaralion must include eny and all baneils, moneys and othar, that any person from whom g relavert interas! was acquired has, of
may, become enitiad 1o raceiva in relation to thel scquieifion. Details must be included even If the beneffl (s rondiionad on the happening or niot of 8
coniingancy, Datalls must ba included of any banefit paid on behal of the substantial holder or s azsoclete in relgtion {x tha acquisitions, even if they
are riol peld directly 1o the person from whom tha redevant Inlerest was sogulred,

[ T T P ———
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Project Ocey - implementation Deaed Poll

Dead Poll by:

FloatCo SurtStitch Group Limited
ACN 602 288 004 of 225 Burleigh Connection Read, Burtaigh
Heads QLD 4220.

Company SurfStitch Heldings Pty Ltd
ACN 801 114 803 of 228 Burlelgh Connection Road, Burlelgh
Heads QLD 4220,

Dato > 23 how-

32680385 Profmot Ogey - Implamentation Dead Poil

ME 117B3BBE{ 5 (W2007)

pags 1



18/Dacf2014 4:07:08 PM Herbart Smith Freehills 61293224000 8/32

QHIA
N2 HERBERT
=2 W& FREEHILLS
ZIN

Definitions

Deed Poll

The meanings of the tarms usad |n this deed are set out below.

. Mczming' C

Allotment Date the date of izsus of the FloatCo Sharas under tha Undarwriting
Agreement,
AEBIC the Austraelian Sacurlties and Invastrments Comimisslon,

Business Day

a day that Ia not a Saturday, Sunday or public holiday and on whish
banks are open for business generally in Sydnay, New South
Wales.

Capacity Warrantles

1 in respect of an Existing Owner that ig & corporation, the
warrantias set out In section 4 of Schadule 3 othar than section
1.%; and

2 inrespact of an Exlsting Owner that is an individual, the
warranties sat out in saction 1 of Schedula 3, othar than
sacfions 1,1(a) and 1.4.

Company SurfStiteh Holdings Ply Lid ACN 801 114 603 of 225 Burlelgh
Connaction Road, Burleigh Heads QLD 4220,
Company Shares fully paid ordinary sharss in the capital of the Company, and In

raspact of an Existing Owner, sush number of such ordinary shares
as are sat out under the heading 'Company Shares' In Schadule 2
adjacentto its name.

Gonsideration
Notification

the notification in Schedule 1 of the Shareholder Desd Poll, under
which an Existing Owner elects to recelve elthar cash or FloatCo
Shares {or 2 combination of cash and FloatCo shares) as
congideration for the 2ala of e Company Shares to FloaiCo,

Due Diligence
Committea

the due diligence commitiee formed in connaation with the Offar
and the preparation of the Proapaclus.

326880306

ME 44T75EA&E4 1 (WWIOOTY

Projact Qocy - Imptamantation Dead Polt
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- Meaning

Effective the Underwriling Agreament has been axecutad by the Lead
Managar and on the Settlerment Date:

1 the conditions precedent in the Undarwriting Agreement have
baen salisfled or waived;

2  the Underwriting Agresment has not beeri terminated by the
Lead Manager and the Offer has not been withdrawn by
FloatCo; and

3 settlement has accurred under the Underwriting Agraement,

Encumbrance a morigage, charge, pledga, llen, encumbrance, secuiily interast,
title ratantion, preferential right, trusl arrangement, cantractual rght
of gal-off, or any other security agreement or arrangement In favour
of any peraon, whether registered or unregletersd,

Escrow Sharas i pespedt of an Existing Ownaer, such number of FloalCo Sharas as
are got out under the heading 'Esorow Shargs' in Schadule 2
adjacent to its nama,

Existing Owners thooe parties named as Exfating Owners in Schadula 2.

PleatCo SurfStitch Group Limited ACGN 602 288 004 of 226 Burleigh
Connecticn Road, Burlelgh Heads QLD 4220,

FloatCo Bhare a fully pald crdinary share In the caplisl of FloatGo,

FloatCo Subscription means, in respect of an Existing Owner, such a number of FloatCo
Shares Shares ae are st out under the heading “FloatCo Subscription
Shares" in Schedule 2 adjacent to Its name.

G&T has the meaning given in the GST Acl,
GET Acit the A New Tax System (Goods and Sarvicas Tax) Act 1886 (Clh),
Lead Manager JP. Morgan Australla Limiesd ACN 002 888 011 of Leval 19, 85

Casllarsagh Strest, Sydnaey NSW 2000,

Qifer the proposed Inilial public offering of ordinary sharas in FlosiCo a3
described In the Prospectus.

A2EA0205 Projent Qooy - implementation Dasd Pol| pags 3
ME {17858RET 1 (W2007)
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Offer Price

Herbart Smith Freehills 61293224000

2 Company and FloatCo dedlarations and covenants

. Meaning

$1.00 per FloatCo Share.

Prospectus

the disclosure document to be lodged with ASIC on or around 27
Novamber 2014 by FloatCo in relation to the Offer, and any
supplamentary progpactus or replacament prospectus tharato,

Ratevant Persons

aach of the Existing Owners, the Company and FloalCa,

Registry

Link Market Services Limiisd AGN 083 214 537 of Lavel 12, 680
George Slraet, Sydnay NSW 2000,

Regulatory Autharity

1 any government or focet autharlly and any department, minister
or agency of any government; and

2 gny other authorlly, agency, commission or similar entily havirg
powars or juriadiction ander any law or regulation or the ifsting
ruies of any recognised stock or eecurilios exchanges.

Sattlement Daie

the date an which the Lead Manager paya or procures paymant to
FloatCo of the proceads of tha Offar in accordance with clauses &
and 7 of the Underwrifing Agreement.

Sharghclder Daad Poll

a deed poll exacuted, or to be executad, by an Existing Ownar in
relation to this Implamentation Daed, including o transfer s
Company Shares to FloatCo.

Title Warranties

the Warrantles set out In seclion 2 of Schedule 3, olher than when
such warrantles are given by a person asting In a truslee capacity
whereby It will be deemad that no warranty as to beneficial
ownership has baan glven,

11732

Tranofer Forma

the transter forms relating {o the Company Shares referred to In
secllon S{a),

Trustee Warranties tha Warrantiag sat out in sestion 3 of Schedule 3.
Underwriting the underwrlling agresment exacutad by FleatCo and the Company
Agreament and axacuted, or {o ba executad, by the Laad Managsr which
documaents the tarms and conditions on which the Lead Manager
will managa and underwrite the Offar.
FBE03Eh Frojest ooy + implamantation Dead Poll

ME A47TarpalEd { AdiaARm

page 4
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2 Company and FloatCo declarations and covenants
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Warranties the Capaclty Warrantizs, the Title Warrardies and the Trustee
Warranties

2 Company and FloatCo declarations and covenants

Each of the Company and FloatCo irrevocably declares and covenants for the benaflt of
eech Relevant Person that it wiil:

(a) do all things, including give the acknowledgements and covenants
contemplated to be done or glven by it In this Implementation Deed In
accordance with this Implementation Deed; and

(b) promptly do ail further acts and exacute and delivar al! further documents
required by law or ressonably required to give effact to the provislons In respect
of or in this Implementation Deed.

3 nitial covenants and acknowledgements

The fo{lg:wr‘ng covenants and scknowledgments arg given as at the commencement of the
Due Diligance Committee meeting prior to lodgement of the Prospecius with ASIC.

3.1 Steps by the Company

The Company covenants that It has, along with FloatCo, executad the Underwriting
Agreement and has or will defiver an executed copy of that agresmeant to the Lead
Manager.

3.2  Steps by FloatCo

(=) FloatCo covenants that it hag:

(1) recelved executed escrow agresments between each Existing Owner
listed In Schedule 2 as being expacted to hold Escrow Shares and
FloatCo (amongst others if ralevant) in respect of the applicable
number of FloatCo Shares listed against that Existing Ownar's nama
In column 4 in in Schedule 2; and

(2) along with the Company, executed the Underwriting Agreernent and
has or will delivar en executed copy of that agresment to the Lead
Manager.
{b) FloatCo irrevocably makes an offer for each Exizting Ownar's Company Shares

for $1.00 per Company Share held or 1 FloatCo Share for every Company
Eha;_e h?ld. as elected by the Existing Qwner in the relevant Consideration
ofification.

B2B803B6 Projest Dcey - Implamentation Daed Pell pags &
AME A TERRAERE 4 AAIBART
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4 Setflament Pale — Inltial matters
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{c) FloatCo's offer In clause 3.2(b) iz condltional on the Underwriting Agreement
becoming Effective. If the Underwriting Agreement does not bacama Effective
by 31 January 2015 the offer in 3.2(b) wifl lapse.

{d} FloatCo or ifs pttorney, as transferee, will execute the Transfer Forms referred
to at clause 6{a) as soon as reasonably practicahle following the date of this
document.

3.3 Delivery of documents

On the date of this deed, each Existing Owner will deliver to the Company:

{a) an executed escrow dead raferrad to In clause 3.2(a)(1);

{b} an executed Shareholder Deed Polf;

(e) a duly completed Considaration Notiflcation;

{d) any original share certificates In respect of its Company Shares to the Company

{or in the absance of an orlginal share certificate(s), a certification from the
Exlsting Qwner that their original share certificata(z) has been lost or
destroyed), and

{e) compieted (but undated) Transfer Forms,

Tha Company will hold any such documents on behalf of the Existing Owners until the
Offer bacomes Effactive. If the Offer does not become Effactive, the documents provided
by the Existing Owners pursuant to clauzes 3.3(a) to 3,3(e) wlli be of no effect and the
Goniparg will return any such documents to the Existing Owners as soon eg reasonably
practicable.

3.4 Warrantles

Each of the Company, FloatCo and each Existing Owner warrants to tha other that each
relevant Warranty is true and correct as at the Seftlement Data and:

(a) in respect of the Company and FloaiCo, as at the date of thls document: and
(b) In respect of each Exlsting Cwner, as at the date of the relevant Sharsholder
Deed Poll.

4 Settlement Date — initial matters

The following actions aceur on the Offer becoming Effective, In the following order,

4.1 Directlon

(&) FloatCo irrevocably directs the Reglstry to cause the lesue of 83,200,000
FloatCo Shares to investors under the Offer purauant to the Underwriting
Agreement on the Allotment Date and to update the ragistar of members of
FloatCo.

(b) FloatCo directe the Lead Manager to release proceeds of the Offer In respact of
the FloatGo Shares lssued by It as refarred to in clause 4.1(a) on the Setflement
Date to FloatCo's nominated account,

42880385 Projeat Oray - Irmplamentation Deed Poll
ME 117RRAREY 4 (AA/AARTY

page 8
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Settlement commenced under the Underwriting Agreement

Each Relevant Person acknowledges that the Underwriting Agreement (unless
terminated or the Offer has baen withdrawn by FloatCo) becomes unconditional, and
sattlerment under that document commances, on the Settiement Date and will complete
oh (and no FloatCo Shares will be ssued under the Offer by FloatCo until) the Allotmant
Data,

Settlement Date — Transfer of Company Shares to FloatCo

Tha followling acltions oceur on the Offer becoming Effective on the Setflamsnt Dals, after the steps

in clause

4, and in the following order, and must be complated on the Setlfement Date,

(&) The Shareholder Dead Pollz and the Consideration Notificetions become
effactive and each Exigting Owner transfers ts Company Shares to FloatCo by
dellvering, or its sttorney delivering, to FloaiCo a completed Transfer Form
transferring all fta Company Shares to FloatCo as transferee duly executed by
the registerad hoider or its attorney,

(b} in consideration for the transfers referred o in clause 5{a), FloaltCo;

{1 if tha ralevant Existing Owner's Considaration Notice specifies that
some or all of the conslderation will ba paid to the Exlating Qwnar [n
the form of FloatCo Shares, issues the relevent number of FloatCo
Subscription Shares o each Existing Owner as identifled in Schedule
2. The Existing Ownera ackhowledge that tha FloatCo Subeeription
Shares are (2susd with disclosure for the purposes of Ch.6D of the
Corporations Act; and

() if the ralevant Exiating Ownet's Conslderation Notice apecifias that
some or ail of the consideration will be paid to the Existing Owner in
the form of cash, pay the Existing Owners the cash In accordance with
the detalls set out in the relevant Conslderation Notification.

() The Company and FloatCao must update their respective register of members in
the respect of the transfer of Company Sharas and the lssus of FloatCo
Subscription Shares respectively,

Completion

303G

The actions to take place as cantemplated by clauses 4 and § are inferdependent and
must take place in the order contemplated in those clausas. If one action does not take
place, then without prejudica to any rights available to any party as s consasquance:

() There [s no obligation on any party to undertake or perform any of the other
actions; and

(h) Ta the extent that such sctions have already baen undertaken, the parties must
do everything reasenably required to reverse those actions; and

(5] Each party must return to the other parlles all documents dellvered to it under

this deed and must each repay to the other parties all payments recalved by it
under this deed, without prajudice fo any othar rights any party may have In
raspect of that failure.

Projact Oony ~ implamantation Dasd Poll
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After the Allotment Date

(a) By the time completion occurs under clause 8, FloatCo will procure its directors
slgn minutes confirming that!

(1) FloatCo has acquired all of the equity Interasts n the Company;

{2) FloatCo has resolved to form a tax consolidated group of which
FloatCo is the head company; and

(3 FloatCa will procure the lodgement of all relavant notifications with the
Australian Taxation Office.

(B Within the time required by the Corporations Act, the Company and FloatCo wiil
lodge the requisite forms with ASIC In respect of the transactions refarrad fo In
this Implementation Dead.

Amendment

This deed poll may be amended by a document signed by or on behalf of each of the
Company and FloatCo, but only to the extent that an Existing Owner has not entered Into
&8 Shareholder Deed Poll In reliance on the terms of this deed poll, and to the extent that it
has dona g0, any amendment to this deed poll shall be inaffective to the extent that the
proposed amendments are adveraa to the rights of the relevant Existing Owner, absent
their consent.

Termination

10

This desd poll wiil terminate on 31 January 2015 if the Offer has not become Effactive on
or by that date,

General provisions

32800355

Thae provigions set out in Scheduls 1 apply to this Implemantation Deed and as betwaen
any matter between each Relevant Person arlsing in relation to the Implementation Desd.

Project Ocoy - implamentation Dasd Rall
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Schedule 1

General provigions

1 Notices

1.1 How notice to be given

Each scommunication (including each netice, consent, approval, request and demand)
under or in connaction with this document:

{(a) may be glven by personal service, post, facsimile or emall;

(b) must be In writing and In Engllsh {or accompanled by a cerified translation into
Enplish);

{c) must be addressed as notified by the relevant persan to the ather from time 1o
time:

(d) {in the case of personal service, post, facsimile) must be signed hy the person

making it or (on that parson's behalf) by the solicltor for, or any attorney,
diractor, secretary or authorised agant of, that parson;

(&) {In the case of email) must be in pdf or other formet that Is & scanned imege of
the original of the communication, inciuding a handwritten signature, and ba
aftached to an emall that states thet the attachment is 8 communication under
this dead polf; and

(f must be dellvered by hand or pogted by prepald post to the address or sent by
fax o the number, or sent by email to the email addrass, of the addressee, in
accordance with clause (g).

1.2 When notice taken to be racelved

Eath scommunication {including each notice, consent, approval, request and demand)
under or in connection with this document is taken to ba recelved by the addressas:

(a) {in the case of prepald post sent to an addrass In the sama country) on the third
day after the dats of posting;

(b} (in the case of prapald post sant to an addrass in another country) on tha fifth
day after the date of posting by airmall;

()] (in the case of fax) at the time In the place to which It 1a sent equivalent to the

time shown on tha transmission confirmation raport produced by the fax
maghine from which it was sent! and

(d) (in the case of dallvary by hand) on dalivery; and

(&) {In the case of email) unless the person sending the email knows or reasonably
ought to suspect that the email and the attached communication were not
delivered to the addressee's domain specifled in the email eddress netified for
the purposes of this clause or documant, 24 hours after the amail was sent,

3240345 Preject Qeoy - Implamentation Deed Poll
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but if the communication would otherwise be taken to be recelvad on a day that is not a
warking day or after 5.00 pm, it 12 taken to be resslved at 9.00 am on the naxt working
day ('working dsy' meaning a day that Ig nof 2 Saturday, Sunday or public holiday and on
which banks are open for business genarally, in the place to which the cormunicatlon is
posted, sent or deliverad).

2 GsT

21 interpretation

{a) Except where the context suggests otherwize, terms used In this sectlon 2 have
the meanings given to those terms by the GET Act (as amendacd from time to

fima).

(b} Any part of a supply that is treated as a saparate supply for GST purposes
{including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this section 2,

{c) Any consideration that Is specified to be inclusive of GST must not be taken Into
account in calculating the GST payable in relation to a supply for the purpose of
this clauzs,

2.2  Reimbursements and simlilar payments

Any refarance in the calcutation of consideration, or of any indemnity, reimbursement or
simitar amount, to a cost, axpsenae or other Hlability incurred by a party pursuant to this
document, will include GST on that cost, expense or other liebility less the amount of any
Illnpbt_llgt‘fax Credit entittement of that party in relation to the relevant cost, expanze or other
iability.

2.3 GST payable

If GET Iz payabla in refation to & supply mada under or in connection with thls documant
then any person (Recipient) that is required to provide consideration to anothar parson
(Supplier) for that supply must pay an additional amount to the Supplier equal to the
amaunt of that G8T at the same time as other congideration is to be provided for that
supply or, if iater, within 5 Business Days of the Supplier providing & valid tax Invoice fo
the Recipient.

24  Varlation to GST payable

If the GST payabla In ralation to & supply made under or in cohnection with this document
varieg from the addiional smount paid by the Recipient under clauss 2.3 then the
Suppller wili provide a corresponding refund or credit to, or will be antitlad to recelve the
amount of that varlation from, the Recipient. Any rullng, advice, document or other
information recelved by the Suppller from the Australian Taxatlon Office |n relation to any
supply made under this deed poll shall be conclusive as to the QST payable in refation to
that supply, Any payment, credit or refund under thls paragraph 1s desmed to be a
payment, credit or refund of the additional amount payable under section 2.3.

32380308 Projact Occy - Implamantatian Deed Poll pige 11
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3 Governing law and jurisdiction
31 Governing law

This document |s governad by the law applying In New South Wales, Australla.
3.2 Jurisdietion

Each Retevant Pergon and each person seeking to enforce this deed poll irrevooably:

{a) submits to the non exclusive jurisdiction of the courts of New South Wales,
Commonwealth courts having jurisdiction in that state and the courls compatant
to determine appeals from those courts, with respect to any proceedings that
may ba brought at any ime relating to this deed polf; and

(b} walvas any cbjection it may have now or in the future to the vanue of any
proceadings, and any claim it may have now or in the futura that any
procesadings have bean brought in an inconvenient forum, K that venue falls
within clayse (a),

4 (nterpretation

In this document:

(a} headings are for canvenience only and da not affect interpretation, The text in
ialics does not form part of tha headings and Is intended to ba aperative:

and unless the context indicates a contrary intantion:

{b} an obligation or a liability assumed by, or a right conferred on, 2 or more
persons, other than the Existing Shareholders, binds or banefits them Jointly
and saverally;

{¢} ‘person’ includes an Indlvidual, the estate of an Indlvidual, a corporation, an
autharity, an assoclation or a Joint venture (whethar incorporated or
unincorporated), & partnership and a trust;

{d) a reference to a parly includes that party's executors, administrators,
succesasars and permitted assigng, including persons taking by way of novation
and, in the case of a rustes, includes a substituted or an additional trustss:

(&) a reference fo a document (including this documant) is to that document as
varied, novated, ratiflad or replaced from time to time:

(f a reference to a statute Includes its delegated legislation and a reference to a
statute or delegated laglsliation or a provision of elther includes consolidations,
amendments, re-enactments and replacements;

(9} a word importing the singulsr includes the plural (and vics versa), and a word
indicating a gender includes every other gender,;

(h) a reference o & party, clause, scheduls, exhlbit, aitachment ar annexure iz a
raference to a parly, clause, schedule, exhibit, aitachment or annexurs to or of
thls document, and a reference to this document includes all schedules,
axhitits, attachments and ennexures to it

N if a werd or phrase Is given a defined meaning, any other part of apeech or
grammatical form of that word or phrase has & corresponding meaning;

ARBBOIRE Projact Qoey - implementetion Dead Poll
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) 'Includag’ in any form |z not a word of limitation; and
{k) & reference to '$' or ‘dollar' is to Australian currency.
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Existing Owners and Company Shares'

Schedule 2

Juslin Pefer Cameron as trustee for the Monawatu
Family Trust

Zippin Pty Lig {ACH 105 083 £78)
Hote:
Controlled by Howard WcBonald

Online Brands Pty Lindted (ACN 124 021 521) as
trustee for the Dintcomsuriwear Unit Trust (ABN 41
414 583 227)

Note:

Justin Peter Cameron as trustee fior the Monawsato Famiy
Trust holds 525,332 put of 2 247,332 units {c 28.20%) in
the Dotcomswuifwear Unkt Trust {DUFTY — indirect interest in
2480, 103 Company shares

Lex Ward Pedersen as trustee for the Stitch Family Trist

Lex Ward Pedersen as trustee for the Stilch Family | 5,000,000 5,000,000 5,000,000
Trust
Mark Christopber Storey 1,000,000 MN/A

1,560,000

16,197,223

! A al 24 Qctober 2044,

AIERIRG
WE_T1TAESREST_1 {2007}

Project Occy - implementation Deed Foll

page 14

Wd g0 0% PLOZABOMSE L

QOOPZLEGE LR S(lIUEal- YHIWES Lsql8H

fEILE



hotds 483,655 out of 2,21 ?. wnis {o 2?.&1} in the
DUT — indirect interest in 7,332 430 Company shames

Z. Company Sthares

Schedule 2

4, Escrowy Shares

Online Brands Mo.Z Limited {ARBN 168 237 £10)

Note:

Justin Peter Camenon indireciy holds an approx, 300
interest in: Gnline Brands No.2 Limted {0B82) — indirect
interest in 2,065,500 Company shares

Lex: Ward Pedersen indirectly holds an approx, I0%
interest in OB2 — indirect interest In 2,065,500 Company
shares

5,585,000

NIA

Janchor Pariners Pan-Asian Master Fund 13,500,000 12,500,000 43 !5{.91
| (register=d number 0G233283)
Aushil Invesinent Management Limited {ACN 076 A 5175000 A, 5175000 A5 175,000
318 473) as investment Manager for each of: B. 750,000 B. 750,000 B. 750,000
A Ausb Investment Trust — MicroCap Fund; C. 4,530,000 C. 4,530,000 C. 4,530,000
B. the Fducian Australizn Smaller Companies 0. 785,000 0. 795,000 D. 795,000
Share Fund; £ 750,000 E. 750,000 E. 750,000
G. the Ausbll Investment Trust — Ausiralizn
Emerging Leaders Fund;
0. CFSit Commonwealih Australian Smalf
Companies; and
E. AMIST Emerging Fund.
Regal Funds Managemeant Pty Limiled (ACN 107 8,750,000 S 750,000 8,750,000
578 §21) as tusiee for the Aflantic Absolute Retum
Furd
Quest Asset Pariners Pty Limited {(ACN 102 448 7,950,000 7.950,000 7,950,000
£02} in jts capacity as Investment Ma
Argo Investments Limited {ACM 007 512 520) 8,750,000 8,750,000 5,750,000

3550305
MEE_ 11755855 1_1 fARAG0T;
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&. Escrowy Shares

Paradice Invesiment Management Ply Lid {ACN 6,000,000

990 148 614) as trustee for Paradice Micno 6.000,000 £,000,000
Inwastment Fund

Inge Rehder, Amber Clare Rehder and Heather 3,785,600

Rehder as trustess of the Rehder Superannuation 2,307,924 23078924
Find

Rendsbuny Ply Ltd {ACN 162 152 178) as frustes 390,000

for the ¥ & A Rehder Superannuation Fund 239,068 239,068
Arnber Clare Rehder 1,170,000 717,203 717,203
Mevo Piy Lid (ACN 111 5838 348} as tnustee forthe | 450,000

Burgess Family Trust 275203 275,203
Andros Emﬁprrhent Pﬁ" Limdted {ECN 085 241 149} 750,000 ars.0c0 375,000
Bayview Superarnuation Piy Limited {ACN 125 452 | 375,000

484) as trustee for Bayview Superannuafion Fund 281.250 281,250
Moshe Fitzer 150,000 75.000 75,000
UBS Nominees Piy Lid {ACK 001 450 522) as 5,800,600

cusiodian b Bennelong Funds Managemeant Lid

(ACN 111 214 085) as brustee for the Bennelong 3,616,667 23,616,667
Kardinia Abschute Retum Fund

UBS Mominees Pty Lid {ACN 001 450 527} as 1,800,000

custodian for Kardinia Capital Piy Ltd (ACH 152 003
185) as Investment Manager for Colonial First Staie

Investments Limited {ACN 002 348 252) as 980,791 880,791
responsibie enfily for Commomwealth Australian
Shares Fund 20
Citicorp Nominess Ply Lid (ABN 57 D00 800 030) as | A. 284,251
custodian for a 165
A. the Alphinity Austrafian Share Fund; - 195, A. 284 251 A 284251
B. the Alphinity Wholesale Australian Equity Fund: | ©- 2217197 B. 116,165 B. 116,165
A. the Commonwesith Australish Share Fund; and | D- 42228 C. 2217197 C. 2,217,197
B. the Alphinity Secially Responsive Investment 0. 422725 D. 42228
Fundd,
ARBAOZAS Project Oocy - Iinplementation Deed Pol page 16
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J.P. Morgan Nominees Australia Limited (ACN 002
892 881) as nomnee for ).P. Morgan Chase Bank,
N.A {Sydney Branch) as custodfan for
AusiralianSuper

2. Company Shares

4,556,012

4.856912

4. Zsorovs Shares

4,656,912

Maffiortal Nominees Lid {ACN 004 278 BOT) as
nominee for:

A MLC Invesiments Limited as frustee for W
Pool Equities Trust No 45 fund; and

B. Awant Group Heldings Lim#ted as tusies for
AGHL Alphinity Ausl Eqeily fund.

A, 3,766,103
B. 165375

A 3,766,103
B. 165,375

A, 2786102
B. 185375

A. HSBC Cuslody Noménees (Australia) Limited
ARG 011-502838-061

B. HSBC Custedy Mominees (Australia) Limited
AC 011-433986-0181

A, 45,841
B. 2 205,928

A, 45,841
B. 2205928

A, 45,841
B. 2,205528

South Green Holdings Piy Lid (ACN 601 764 229)
as trushes for the Moondal nwestment Trest

730,000

750,000

750,000

RBC Investor Services Ausiralia Nomineas Piy
Limiked (ACN 097 125 123) as custodian for:

A. Perpeital Pure Mircocap Pool; and

B. Perpeiual Wholesalz Smaller Companies Share
Fund.

A 4,500,000
8. 5,500,085

A 3,000,000
B. 5,300,085

A, 3,000,000
B. 5,300,085

Matioral Mominees Lid {ACN 04 275 895 as
nominee for Vision Super Ply Lid as frustee for
Vision Pooled Superannusation Truest :

356,548

385,648

386,548

BNP Pzribas Neminees Ply Limited (ACN GB4 150
023} as nomdnee for BNF Paribas Securiies
Services as custodian for Media Super Limited as

1,063 267

1.0583.267

1,063,267

32660385
WE_1T7G5BES _1 (W20
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Schedule 2

Bubscrinticn

S'EEPI'IBIT Goddard 200,000 200,000 A
Pacific Custodi Lid as rustee for th 3400 incentive shares . .
employee me%mmpg o ¢ 400,000 in 3,400,000 incentive shares 2,800,000

32680385 : - .
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Warranties

Existing Owner

1.1

1.2

1.3

1.4

J2AB0IFG

Refsvant Document means, in respact of an Existing Owner, a Shareholder Daed Poll
and In respact of the Company and FleatCo, this document,

Capacity and authorisation

The Relevant Parzon;

{a) if a gompany, is a company properly incorporated and validly existing under the
laws of the country or jurisdiction of Its Incorporation; and

(b has the legal right and full power and capacity to;
{i) axecute and deliver the Relevant Document; and

{iBy petform its obligations under the Relevant Document and each
transaction effected by or made by the Relevant Document,

and has obtained all necessary authorisations and consents and takan all
other actions necessary to enable 1t to do 50,

Valid obligations

The Relevant Document constitutes valld iegal and binding obligations of the Relavant
Pergon and s enforceable agalnst the Relevant Person In accordance with its terma.

Breach or default

The execution, delivery and performance of the Relevant Document by the Relevant
Pargon does not and will nat result (n & breach of or constitute a default under:

(a) any agraement to which the Relevant Parson Is party;
)] if & company, any provision of the constitution of the Relavant Parson' or

(e) any Austraflan law or regulation or any order, Judgment or detarmination of any
Australian court or regulatory authority by which the Relevant Person Is bound,

Solvancy — corporate Existing Owner

None of the following evenis has occurred in refation to the Relevant Person thatis a
company:

(m) a receiver, recalver and manager, liquidator, provisional [lquidator, administrator
or trustee Is appointed in respect of the Relavant Person or eny of its assets or
anyene alse is appointed who (whether or not an sgent for the Relevant
Persan) is In possesalon, or has control, of any of the Relevant Person's assets
for the purpose of enforcing a charge,

Project Occy - Implemantation Dead Pall
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Bchedule 3  Warranties

an event occurs that gives any person the right to seek an appeintment referred
to in paragraph (8);

an application is mede o caurt or a resolution is passead or an order is made for
the winding up or dissolution of the Relevant Person or an event ocours that
would glve any parson the right to make suah an application;

the Relsvant Person proposes or takes any steps to implement a scheme of
arrangament or ather compromise or arrangement with s creditors or any class
of tham;

the Relevant Pergon is declared or taken under any applizable law to be
insolvent or the Relevant Person's board of directors resolves that the Relevant
Parson ls, or is likely to become at some future time, insolvent; or

any person in whosa favour the Relavant Pergon has grantad any
Encumbrance bacomes entifled to enforce, and enforces, any security under
that Encumbrance or eny floating charge under that Encumbrance crystallizes.

1.5  Solvency -- individual Existing Owner

None of the following events has occurred In refation to the Relevant Person Relevant
Person that s & natural person;

{a)
(b)

(c)

{d)

a trustes or gimilar officer Is appointed In respect of the Relevant Person or any
of the Relevant Person's assels;

an ordar is mada for the bankrupicy of the Relevant Parson or his or her estate
or an avent oceurs that would give a court the right to make an order of this
type;

a moratorium of any debts of the Relevant Person, a personal insojvency
agreement or any other assignment, composition ar arrangement with the
Relevant Person's creditors or any similar proceeding or arrangemaent by which
the assets of the Relevant Person are subjected conditiorally or unconditionally
to the control of the Relevant Person's creditors or a trustee Is orderad or
appled for;

the Relevant Peraon i3 daclared or taken under any applicable law to be
insolvent or unable to pay his or her debts or the Relevant Person admits in
writing that he or she is insolvent or unable to pay his or her debts;

any writ of execution, garnishes order, mareva iniunction or similar order,
attachment, distress or other process is made or issued against or in relation to
any asset of the Relsvant Person; or

any event under any law which Is analogous to, or which has a substantially
simllar effect to, any of the avents referred to in paragraphs (a) to (e).

Z Shares

21 Ownaership

The Existing Owner s, or will &t the ralavant time be, the sole legal and beneficial owner
of ite Company Sharag and has or will by tha relevant frme complete and unrestrictad
power and authority ta sell Its Company Sharas to FloatCo.

32080385
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Third party rights
There 18 no Encumbrance, oplion, rlght of pre-smption, right of first or last refusal or other

third party right over any of ts Company Shares, other than pursuant to the Sharehoider
Daed Poll.

The Trust

3.1

32

3.3

3.4

12883385

This section applles if an Exlsting Owner entera Into the Shareholder Deed Poll as a
trustae.

Definitions

in this section 3:
Trust means the trust constibubed by the Trust Deed,

Trust Assets means all assets, properties or reventies of the Trust held by the Trustes in
secordance with the Trust Deed,

Trust Assets means all aszets, proparties or revenues of the Trust held by the Trustee in
accordance with the Trust Dead.

Trust Deed means the only relevant trust desd with the Trustee as trustes.
Trustes means tha Exiating Owner.

Trustee ownership

The Trustee |3, or wiil at the relevant time be, the sole lagal owner of the Company
Shares.

Creation

The Trust has been validly created and is in existence and s solely constituted by the
Trust Deed a true and complets copy of which has been provided to the Company before
tha date of this agreement and:

(@) the Trust Deed Iz not vold, voldable or otherwlze unenforceable;

(b) a date has not baen declared under the Trust Deed a8 tha date on which the
Trust will be vested or come to an end;

{c} ell stamp duty properly payable on the Trust Deed has been paid; and

{d) as far as the Trustes Iz aware, no proceedings of any description have bean or
are likaly to be commanced or threstened which could have a material adversa
effect on the assets or financlal position of the Trust or on the trusteeship of the
Trustea of the Trust.

Appointment

The Trustee:

(a) has been valldly appointed as trustea of the Trust and Is the sole trustee of the
Trust;

Project Occy - Implemantation Dead PRall
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(b) has in its capacity as trustes of the Trust vaiid rights of Indemnity againat the
assets of the Trust to the extant =t out in the Trust Deed; and

(e} is not in breach of its obligations under the Trust Deed and, se far as the
Trustes is aware, no allegation has been made that It has breached thoge
obligations,

Power and capacity

The Trustes has the legal right and full corporate power and capacity to:

(a) execute and deliver the Sharehalder Dead Poll on hehalf of the ralevant
Exlsting Owner; and
{b) perform its abligations under the Shareholder Dead Polt and each transaction

effected by or made under the Shareholdar Deed Poli,

in its capacity as trustee of the Truet and has obtained all necessary authorisations and
consents under the Trust Deed and taken all other actions necessary to snable it to do
0.

Execution, performance and delivery

The execution, delivery and performanca of the Shareholders' Deed Poll by the Trustes
does not and will not rasult In a breach of or constitute a default under the Trust Deed.

ME 1176586851 1 PWIOLT)

29132
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Share transfer form

 SHARETRANSFERFORM .  Dulystamphere

B s m ama e s n ek e B et e e b e ek b e B e e e a4 B T b e 17

FULL NAME OF CORPORATION

Name: Btate or Territory of regletration:
BURFSTITGH HOLDINGS PTY LTD (AGN 601 114 803) ~ VICTORIA

- DEBCRIPTION OF SECURITIES

Claaa: I riot fully paid, paid to:
ORD FULLY PAID

QUANTITY

Words: Figures:

FULL NAME(S) OF TRANSFEROR/BELLER

CONBIDERATION/PRICE

Pats of transfarpurchage; ! !

FULL NAME(S)} OF TRANSFEREE/BUYER
BURFBTITCH GROUP LIMITED (ACN 802 288 004)

FULL ADDRESE OF TRANSFEREE/BUYER
225 BURLEIGH CONNECTION ROAD, BURLEIGH HEADS QLD 4220

- TR B T N PRI A e ek T T L D TR I L DT T T ORI T

' The transferor. batng ﬂw registerad hnldar of tha abow sacurfhes 1ranafers fo tha lranst‘arae those aecurltias fur tha abova
conslderatlon or price, subject to the conditions on which they are held at the time of the slgning of this transfer. The {ransferes agrees
o accept tha smurﬁtas subjact to 1huas mnditlnns and to be hnund by the cnnslttutlnn of the corpnrat?nn

EIGNATURE
[Indivitual slgnatory]
BIGNed . s Date signed: i
Tranafaror/Saler
32880305 Projeat Doay - Implementation Dasd Poll pagae 23
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Herbart Smith Freehills 61293224000 Nz

Schedule 4  Share transfer form

EXECUTED by
[nsert name of trensfaror]
by being signed by

LLLL LI R R TR LI IT ] CLLERTLFEIET RTINS IR FY T

Bacreta ryiDiret:Ior

BT R TSP EATIIT) TR TEITITI T T

Name (pleasa print)

Date signed: /!

ahdvbirndribdivabin

Dlrec&or

L b b nan bk bardras

Name (plaasa prmt)

EXECUTED by

SURFSTITCH GROUR LIMITED

by being signed by:

T GeuretaryiDitedtor

Name (piuasa prmt)

Date sighad: !

Virdisddbrarnarinarrrareraranan LTI L windiidnn

Diraator

NPHERRE VR B bbbl bbb adrbaaraba e L b R b d b L e b b

Narma (plaasa print)

32680383
MEBE 117BBEBS1 1 (W20D7)

Profeat Ocay - Implemeniation Daad Poll

page 24



18/Dacf2014 4:07:08 PM Herbart Smith Freehills 61293224000 32132

W73
@%_’: HERBERT
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N

/

[

\

Executed as a deed poll

Signing page

Exccuted as & dead poli by each of the below In favour of each Relavant Person (ather

than Itzelf).

Executed by SurfStitch Group Limited in
accordance with section 127 of the Corporations
Act 2001 (Cth):

Gz

TJUSTIA CAMGran

Slgnature of company secretary/director

He ¢

Full name of director

Exscuted by SurfStitch Holdings Pty Ltd
accardance with section 127 of the Corporations
Act 2001 (Cth):

Full neme of company secretary/director

4P

Bi e of director

'J'u_j'l-wJ (A1 ford

Full name of director

326BDIRG

ME A1 TERAARY 4 NLAHIARTY

Signature of company secratary/director

Beuwmed MO Oongwd

Full name of company sacratary/diractor
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