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Form 603

Corporatiens Act 2001
Sactlon §718

Notice of initial substantial holder

Ia Gompeny Mame/Schama

ACNIAREN

SuSiteh Group Limited

802 288 004

1, Dataite of substential halder (1)

Name

Justln Paui Towalle Slone

ACNARSH (if applicabla)

The holder becams 2 substenllat holdar o

2. Detells of vollng puwer
Tha total aumber of voles attached Lo el the voling sharea In the tompany or voting Interosts In Iha scheme that tha substantial bolder or n associale (Z) had 4
relevant intarest (3} in on ine data the substantizl halder Bacame o substanitel holder are ez follows:

18122014

Clagg of securttiag /4)

Numbar of escorilies

Persan's votes (5) |

Vating power ()

GRD

11,425,883

11,425,003

[;.34%

8. Detalls of ralovent interasts
The nalure of tha relevent Intarest the substant!al holdsr or an associale had I the Tuilowing voting sacurities on the date the substanifsl holder bacme a

subgtantial holder are as Rilows:

Hgliter of relevent intemat

Matura of ralevent Inlerast {7)

Class and number of securifies

[fusti: Baul Towelle Sfone

Refevant intarast under section B08(T)(a)

or GOA(1}(b} or 608(T){c) of ther

11,428,983 ordinary ahareg

Comporatices Aok 2004 (Cth)

4. Details of progent registerad folders

The pereans rﬁglgﬁmd i holdars of the securiiios rafarmed 40 in parmgraph 3 abave ars as followa:

Holder of ralavapd
intereat

Registered holdar of
~_Eacuilles

Justin Paul Towells Stona

Parson enfitied to be
registarad &3 holdar (8)

Class and numbar
of securities

Jugtin Pail Tawalls Stone

[ustin Paul Tawslls Stane

14,225,983 ardingry
ahareg

usiin Paul Towells Storm

Paciil; Custcdlans Pty Limhed

Pacifle Custodlans Py Limited

fACIN 005 B62 868) as lustes for [{ACN (09 B82 266) as trusine for

the trugt esiablithad by the Trus! [l trust establishad by the Trugl

Dard for Surititeh Group Limites {Coed for SurlSHieh Group Limisd

ond SurtStieh Holdings Pty
Limitad sqully Incentiva plans

and SurfStitsh Holdings Ply
Litnfted aquity ingantie plano

Bxaciiad oo 26 Movembar 2014  [execuled on 28 Mavembar 2044

20,000 ardinary
shares

§. Cuonsideration

Tha consieration paid for sach relevant intarast refarred to in parapraph 3 above, and acquired In the faur menths prior to the day thal the substantial heldar
bacame 2 subatantlel hoidar is an follows:

Halder of relavant Class and rimber
ntarest Pate of acquisition Gonglderstion {5} of securiies
The sete of 31,75 ogihinary
aheras in Surtioma Shop Limhed
Justin Pani Towells Stone 151122014 (a eornpuny Incorperstact Iy |112200-905 ortinary
England with regigterad numbar
OGE45148),
‘l'lhn lnl? ng z:ghctmu l::}dtnmry
shures in Ju eh Hokdings Ply
ustin Paul Towalls Stone 15/12/2014 Limkted (ACN 801 144 40z)  |c00000 Grdinary
pursttard to the Imgtamendatlon
O dated 27 Novambar 2074,

34154588
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6, Assoclates
The raasons the parsons named In paragaash 3 absva sie sseocidtes of the substantial holder are as follaws:

Name and ACNAREN (if applicable) Nature of assnclation

1. hddrestey
The addrasses of persons named In this forn: ara as follows:

(1

(@)

{3

)

(8

(&)

m

(8}

Nema Adrrgea

Jusiin Paut Towslls Blona B8A Creditor Hil, wast Hampatasd, London, NWE 1HR

Qgg‘gggggg‘;"‘“““ Pry LImHad (ACN 4 vt 12, 630 Gecrga Shrat, Sydney, New South Wales, 2000

print name  Justin Paulw capagty Hﬂdnfms D;WM
]

gign here Zw_ datm f :}' / ’Z, J ZDI‘(f

DIRECTIONS

[ thara ara 2 humber of substantlal holders wii simitor or relaisd relavant intereste {eg. e corporation and 18 ralated torperatlans, or (e manager and
irustos of an equily truat), the names could be included In an anneure to the form. I the relevant intasasts of & group of persons are sszentially slmitar,
they may be ralerred lo throughaul the form es 8 specifically named group if the mambarship of sach group, wilh the names ang addresses of members
& ciearty sat out In paregreph 7 of (e form.

8es the definftion of “associnte” n saclion 9 of the Ceornorations Act 2001,
Qae the delinition of "refevant Interesl” in ssclions BB and 87#1B(¥) of the Corporations Act 2001,
Tha vating shareg of 0 company eonstituls ane closs unless divided v asparete clossas.

The tolal number of votas attackead (o all the voting sharas In the company of voting interests In the schams (if any} that tha pamaon or R B33OCAtA Has &
ralmvant intevast In,

Tha parson's votee divided by the totl votes In tha Botly corpirete or schema mulliphad by 100,

ciude detalls of:

(5) any ralevant agraement or athar slrsumatancss by which lhe relevant intarest wes scquired. I subsactlon ST1B(4) applies, 8 copy of any
document setting out tha termi of any relevant agraarment, and & siatement by the parson giving full and accurate datais of any contradt,
schama gr amangament, musl eocampeny this fam, legether with a witten statamant certifying this contrect, schame or arrangement; and

(B} any quuilficalion of lhe power of B person to exarclas, canirol the susrciss of, or Influsnce the exarcies of, tha vating powera or disposat of the
sacyrities to which the ralavant intereat retntas (indicating clearly the paniculs: securilias to whieh ihe qualization appliag),
See (ha dafinktion of "relevant agresmant” it sectlion @ of the Comparations Act 2001,

T the aubstantial heidar 15 uneble o determine the Identlly of the person (ag. if the relevant interest artsas bacapse of gn eptien} wilte “unknown,™

Catafls of tha consideration must Includa any and all henefits, moneys and otnar, thet any parson Fam whor & relsvent nterest was atquired s, o
fay, become aniitlad (b recelve In relatien by that acquisilion. Delallz must b Ingluded evan If the benatit ik condifionat on the happsaning or nat of &
contingenay. Datalls must b Included of any tanafit peld on behalf of the substantial holder of lle Bssaclats in raiation to the Bequisiions, evan iF thay
are not pold directly to tha person from whom the relavant Tntecest wes acquirad,

Pracedeni003837624
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THIS AGREEMENT fs meds on 7 NoVember™ 544
BETWEEN:
0] Mr. Justin Stons, whose detalls are set out In Schedule 2 (the "Seller'); and

(2) SurfStiteh Holdinga Pty Limited, a company Incomoratad In Australla with Austrafian
Company Number 801 114 803 and whosa registered office s at 225 Burlalgh Connaction
Roed, Burlelgh Heads, Queensiand, Australia 4220 (tha “Purchaser").

REGITALS:
The Seller has agreed o sell and transfsrtc the Purchaser his shares In the Company
upon the ferms and subject to the conditions set out in thia Agresment.

IT 18 AGREED ag foliows;

1. INTERPRETATION

11 The definitions and other Interpratative provisions set out In Schedule 10 shell apply
throughout this Agreament, unless the contrary intention eppears.

12 Inthis Agreement. except whare the context otherwlce requires, any refarsnce to this
Agresment includes & reference to the Schedules, each of which forms part of this
Agreement for all purposes,

2. EALE AND PLURCHASE
Sals and purchage

2.1 Tha Seller iz the legal and benaficlal owner of and shall sell and the Purchaser shall
purchasa the Shares on tha basla that they are sold at Cornpletion with Full Title
Guaraniae and fres from any Encumbrance and togsthar with il righls attachad to thamn at
the date of this Agresment or subsequently becarming attached to them.

Walvar of rights

2.2  The Beller waives and agraes to prosure the waiver of any restrictions on, ar provisions
relating to, transfer and any fighta to acqutie or dispose of Company Shares, Including pre-
emption rights, rights of {irst offer, tag aleng rights, drag along rights, put options and call
aptions, raiating 1o or axercleable by him and which may exist (now or prior to Compiation)
n relation to Company Shares or the sale of the Shares to the Purchaser, under the
articles of assovistion of the Company, any shareholders' agraemant or otharwise
(including, but not limited to, the Shareholders’ Agraement and the Put/ Call Opticn
Agreament),

23 Without prejudice to Clause 2.2, the Sellor walves the right of first offer and tag along rights
get aut in achedule 4 to the Shareholders' Agreement in ralation to the sale of Gompany
Sharss {o the Purchaser.

3 CONSIDERATION
Cansiderafion

31 The consideration for the sele of the Shares shall be:

344 the payment at Completion to the Ssller of the sum set out In column {4) of
Schedule 2; and

312 the aliotment 2t Complation to the Seller, cradited as fully pald, by the lssuer of
the number of Genslderation Shares et out In calumn (5) of Bchedule 2.

24153858 1
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4.1

42

4.3

A4

8.1

B2

5.4

GONDITIONS
Conditlons

Complefion is conditional on the following Conditions belng satisfled on or before 18
Dacambaer 2014 (or such later data a3 the Parlies may agree) {the "Longatop Data™):

411  the aliatment and issue of ghares In the lssuer pursuant to the terms of the Offer:

41.2  ASX confirming that it will admil the issuer to tha official list of ASX subjact to
customary vondittons; and

413  the Conditions to complation set out in each of the Additional BPAs, (other than
the satlsfaction of the conditions In this clause 4,1) having bean satsfled,

Walver

The Purchaser may, by written notice ta the Saller, walve any or all of the Canditiona In
whele or In part at any Yme on or before the Longstop Data,

The Purchaser and the Seller shall use reasonabia andeavours to satisfy or procure the
satisfaction of Condition 4.1.4 as soon ag possible and [n any event on or befora tha
Longatop Date, except to the extant that such Condition has been walved by the Purchaser
priar to the Longstop Diate,

Fallure to satisfy Conditions
if one or meore of the Conditions:

4.4. remalna unsatisfled on the Longstop Date and has not bean waived on or before
that duts; of

442  bacomas imposelbia to satisfy on ar before the Longstop Date and, Kt ls a
Condition which can ha walved by & Party, has net bean waivad within five
Buginass Days of such Condition bacoming Impossibla to satlsfy;

the Purchaser may give notice to the Sefler that it wishas to terminata this Agreement and
In the avent that such terminstion s as a result of Gonditions 4.1.1 and/or 4.1.2 remalning
ungatisfiad, the provislons of clause 11.18 shall apply.

CONDUCT OF BUBINESS BEFORE COMPLETION
Normal coursa

Pending Complation tha Seller shall procure, so far & he Is abls, that the Company
continues o carry on business In fhs normal course in compliance with all faws ahd
reguletions applicable to it and In substantially the s2me mannar aa its buslnessas have
been carried on before the date of this Agreemeant, g0 as ta malntalk ach such busihess
as g gaing concam and with & view te prafit.

Protaction of business and assots

Pending Complation the Seller shall procure, so far as he is able, that tha Company tekes
all reesonable steps to praserve and protact its business and assats and the Seller shall
notify the Purchase In writing promptly of any materlal adverse changa In such business or
assets which Is reasonubly likely to be of concarn to a prospactive purchaser of the same,

Accass

Subjact to Appilcabie Law and during normal business hours following production of
reasonable written netles to the Seller, panding Cemplation the Seller shall pracure, so far
as he is able, thet the Purchasar and any parson authorizad by it

TWRABINER_E 2
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54

g.1

5.2

8.2

g4

B.S

a.4.1 i& givan full eccass o &l the books and records, dacuments, information, data
and financlal affsirs, Including the statutory bouks, minute books, centracts,
customer lisl, supplier liste and leases of the Company; and

532  mayvist and ingpect any premises of the Company and dlecuas the affeirs,
finances and accounts of the Company with its officers and amployees,

Schedule 4

Scheduls 4 shall apply and, pending Complatian, the Ssller shall notify the Purchaser

Immedistely of any matter, circumstance, act or omission which is or may be a breach of

Schedule 4,

COMPLETION

Gompletion Date

Completion shall teka place at the offices of the Purcheser's Solicitors on the day of
gatiafaction, or {if capable of walver) walver, of !l the Canditions or et such ather place or
time a5 the Seller and Purchaser ahall agres.

Saller's obligations

At Completion, the Baller shali oheerve and perform el of the provisions of Part 1 of
Seohedule 8,

Purchaser's obligations

At Completlon, the Purchaser shall observe and perform all of tha provisions of Part 2 of
Scheduls 5,

Al Bharas

The Purshazer shall not be abliged to complate the purchase of any of the Shares unless
simultanaoualy:

841  the Seller gompletes the.sale of ali tha Shares;

6.4.2  the respective sallars under the Additional SPAs complete the sale of 2|
Company Shares to be purchased by the Purchaser pursuant to those
agraamants,

but completion of the purchase of some of the Shares will nat affeat the rights of the
Purchaser with respect to the purchase of the others,

Saller's default at Complation

If in any regpect, the Selier has not compliad with tha raquiramsris of Clause 8.2 and the
pravisions of Part 1 of Schedule 8 at the time and on the date set for Complation, the
Purchaser may:

6.6.1  defer Camplation with respect to some or all of the Shares to & date sslected by
the Purchaser being not more then 28 days after that data (In wiich sess this
Clause & shall apply to Completion as so deferred); or

B.52  proceed to Completion as far as practicable (including, at the Purchaser's option,
eomplation of the purchaze of some only of the Shares) and In any case without
orejudice to lia rightes under this Agreement; or

8.63  give nolice to tha Saller that It wishes fo terminata this Agrasment,

11/3418233¢8 6 3
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7.2

7.3

T4

7.5

7.8

7.7

81

8.2
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SELLER WARRANTIES
Sallar Warranties

Subject ta the limtations In Clauss 8, the Seller warrants to tha Purehaser In the tarms of
tha Seller Warmanties,

Fubject to the imitations n Clauze 8, the Seller warrants ta the Purchaser that the Saller
Warrantles are trug and accurats at the date of this Agrasment,

Each of the Seller Warantles shail be construsd as & saparate and indapandent wartanty
and except where this Agrestment exprassly provides ofharwise, sach Seller Warranty la
not limitad by the other provisions of this Agrearment, including the other Sellar Warrentles.

Sgilers Knowladge

Where any of the Seller Warranties ia qualified by the expression “io the bast of the
knowledge, Infarmation and ballef of the Saller” or “so far as the Saller is aware” or any
simllar expression, that Sailer Warranty shall be deemed to have made rassonabls shauiry
into the subfect matter of the relevant Ssllar Warranty or Seller Warranties.

Tne Selier shall immediately discloge ta tha Purchaser any mattar or thing which arises or
of which he becomes awars after entering inta this Agrasment which I Incanslstant with or
& breach of any of the Seller Warrantias or which might render any of the Saller Warrantias
misieading or would be materal to & purchager for value of the Shares or would be a
braach of Schadule 4, However, the Salier shail niot ba obligad to make eny enquires in
relation to the possible cooumance of any such matter or specifically monitor tha business
of the Company for the purposes of sesessing the possible vceurrenos of any such matter.

No claims against the Company

This shall not pravant the Sellar from claiming egsinst any person salling shares Intha
Cornpany lo the Purchaser pursuant to tha Additlonal 8PAs under any right of contribution
ar indsmnity to which he may ba entitlad,

Claims against tha Sellar

The Purchaser hereby agraes that if, on or aftar Complation, & clalm ls made agalnst the
Seller by any party to any of the Addltional SPAs (other than the Purchaeer) It ¢ennection
with the sale of tha Shares to the Purchaser or the transsctions contemplated by tha
Adcltional 5PAg, tha Purchaser will and wilt procure that the Company will provide the
Seller with access to all relovant Information which [s reasonably requested by the Seijar
and which Is In the possession of the Company or the Purchaser to assist the Saller with
the investigation, handiing or defence of such claim. For the avoldanes of doubt, this
Clause 7.7 does not constitute an agreement balwean the Partles as to the payment or
Indemnification of any Costs,

SELLER LIMITATIONS ON LIABILITY
Plsclosure

Tha Seller shall not be llable In respact of a General Clalm or a Tax Claim to the axtant that
the faste and circumstances giving rise to such claim are Disclssed,

Tha Sellar'a labllity in respect of @ Claim shall, a5 applicable, be imiad by the provislons of
this Clause B,

1124183356 8 4
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Tims limits
B3 The Selarshall not ba liabie for any General Clalm or Tax Claim unless the Purchaser

24

8.6

8.8

a7

82

gives to the Selier written notice cantalning 2 summary of tha nature, basis and antleipatad

quantum of tha s2me ag far s iz known Io tha Purehasar, on ar hafara the date baing:
8.3.1 18 months from the date of this Agraament i respect of = General Clalers; o
8.32  3years{rom the date of Completion in respect of a Tax Gialm.

A General Claim or a Tax Claim shall not be enfarceable agsingt the Sellar and shall be
deemad to have bean Irevocably withdrawn with prajudics to future actions In ralation to

the sama mattar unlass lagal proceedings In respest of such claim are properly [3sued and
validly sarved upon the Seller within 8 months of service of notise of the claim on the Bellay

pursuant fo glauss 8,3,
Monatary Limits

The aggregate amount of the ltability of the Sellar in respect of:

8.51  the aggregate of s}l Claime (other than Tills and Capacity Clalms) shall npt
axceed GBPE2,000,000; and

852  the eggregate of all Clalms In relation to Title and Capacity Claims shall not
exceed the consideration actually recelved and unconditionally vested In the
Seller pursuant to alause 3.1,

The Saller shall hava no llability in reepect of any Claim (cthar than a Title and Capacly
Clalm) unless the aggregate amount of the liabilty of the Saller in respact of all Clakns
excoeds GBPESQ,000 in which case the Saller ghall be iiable for the full amaunt of the
Claims not Just the axcess,

Tha Bellar shall have o labliity In respact of any Cleim {other than a Title and Capacily
Claim) unlese the Claim {or the aggragate of a series of connected Claims or Glalms
arising out of similar facts or sircumstances) excaada GBP £20,000 in which case ths
Seller shall be llable for the full amaunt of the Clalm not just the axcess,

Changes In law, regulstion and practice

Subject to Clausa 8.9, the Saller shall not ba labls in respeoct of & Claim {other than & Tax

Clalm} to the extent that:

8.8.1  the Claim arlses or is Increased as a result of Bfiy thange in generaily accepted
accaunting practice after tha date of this Agreement;

8.82  apaciic provision or reserve hak been made within the Accounts ar Managameant

Accounts for the retevant matter;

8083  the Clalm arlses or s increased as 2 rosult of any voluntary act, omisslon,
transactlon or arrangement of the Purchaser or any group undartaking of the

Furchagar (o thelr respective diractors, employess or agents) on or after ths date

of this Agreament;

884  the Claim arises or Is Icreased as a result of any voluntary act, omisslon,
transactian or arrangement carrled out at the raquast or with tha cansent of the
Purchaser or any or It group undertakings before Complatian:

B85  any changa in the accounting pollcies or practice of the Purchasar, its group
undertakings or the Company after Gomplation; or

11724198308 &

11/84
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89

810

8.1

812

813

886  the passing of any laglsiation, or making of any subordinats leglsigtion after tha
date of thls Agresment.

Tha iimltations et Clause 8.8.3 shall not apply to tha extent that they apply to any act,
omission, transaction or srrangement (ea applicable) which accurred or was satried out by
the Seller (save to tha extent that such act, omlgsion, transactian or arangement (as
Epplicabia) was earried ouf by the Saller with the wiitien consent of, or at tha writtan
direction of, the Purchaser afer tha defe of this Agraemeant),

Actions by third parties

if the Purchaser becamas aware of any clalm, acllon or demand made againat it or tha
Company by & third party (a "Third Party Claim"} which may give rlse to a Clalm (cther
than a Tax Clalm):

8101  the Purchaser shall, as saon as practicable, notify the Seller giving reasonabls
detals, 50 far as they are known Lo the Purcheser, of the relevant facts and
clreumstances relating to the Third Party Clalm; and

£.102  the Purchaser shall keep the Sallar reasanably nformed of all maleral
developments in talation ta the Third Party Ctaim within its knowledge;

Sums recovarable from third parties

Subjeol to Clause 8,12, where the Purchaser i sntitled to tecover from &ny parson any
sum in respsct of any matter or avent which givas rise to & Ciaim (other than a Tax Claim
to which Clause 8 of the Tax Deed instead spplies), the Purchaser shall use its reasonable
endeavours to recover that sum and shall keap the Saller infarmad of the condust of such
racovery. Tha Putchaser shall take aff necessary stepa to enfores suoh recovery or aaek
such refmbursernent from the ralavant third party and shall do so before making a Clatm
provided that this obligation shall not prejudice the Purchaser's posltion in aceordanse with
cleuses B.3 and 8.4. Any sum recoverad by the Purchasar before sattisment or final
determination of the Clalm (lese any costs and expanees Incurred by the Purchassr in
recovering the sum and any Tax sitributable to or suffered In respact of the sum racoverad)
will reduce the amount of the Claim by an equivalent amount, If recovery ls datayed until
#fter the Claim hag baan satisfied by the Seller, the Purchager shall (subjact o tha
ramaining provigions of this Clause) rapay ta the Seller tha amount 5o recovarad (less any
cosls and expenses Incurrad by the Purchaser and i recovaring the sum and any Tax
attributable lo or suffared In regpect of the sum recovarad). If the ameunt so recovered
excesds the amount of the Claim satisflad by the Ssllar the Purchaser ghall ba entitled to
retain the excess,

Insurance

Tha Seller eha!| not be lisble In reapect of a Claim (other than & Tex Clalm to which Clause
8 of the Tax Deed Inalend applies) to the extent that the Clalm relates to any luss which Is
racaverable by the Purchasar {or any assignes or suscessor In tie thereof) or tha
Company fram lts insurars and the Purchase shall ues &l reasonable endeavours to
proaure that such recovery is made under the relavant pailcies of insUranca maintainad by
the Gompany or the Purchaser or any of its Undartakings, The Seflers liabllity In respect of
any such Claim shall then be reduced by the emount recoverad undsr such polley of
Insurance (less any costs and axpenses Incurred by the Purchaser and in racovering tha
sUm and any Tax attributable ta or suffared In respect of the sum recovarad), or
extingulshed If the amount 2o recovered exceads the amount of the Claim.

Recovery by Purchaser

The Eeller shail have no lizblilty in respact of any Claim unlass and Lnth such Clalm
becomes & Substantiatad Claim.

1124193389 & ]
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B.14

8.2

8.3

10.

10.1

10,2

Mitigation

MNaothing in this Clauss B restriols or limits &hy general obligation at faw of the Purchaser or
tha Company to mitigate any 'oss or damage which it may suffer or Incuras 3
congsquencs of any breach of any Ballar Warranty.

PURGHABER WARRANTIES

The Purchaser warrants to the Saller thet on the data of this Agreement the Purchaser
Warrantles are true, acourate and not misleading,

The Purchasar shall not be table for a claim under the Purchaser Warmenties uniass the
Saller glvas fo the Purchaser wiltten nollca contalning &l materlal detalls raquired to
assess and quantify tha relavant claim under the Purchassr Warrantles on of hefors tha
dats belng 18 months from the date of this Agreement.

The aggragate amount of the liabllity of the Purchasar in respect of tha Purchagser
Warranties shall not excssd GBPE2 (00,000,

TERMINATION
Tarmination evanis

Sublect to Claues 10.2, this Agreement shall autoratically terminate with immediate effect
and gach Party's rights and obligations shall cease to have force and effect:

10.1.1  if, before Complation:

(A} the Seller Is in material breach, whether repudistory or net, of any term of
this Agreerent which is matarial to tha sais of the Shares o the extent
that such breach cannot raasonably ba remedied by the Saller prior ta
Compietion (following recslpt of notice from the Purchaser astting out
details of such breach and racommendead remedial actfon) and the
Parchaser gives nolice to the Sellar that it wishes to terminate; or

(B)  sublect to the provisions of clause B, legal proceedings In respact of &
Clalt are properly 122ued and validly servad upen the Sellen

(C)  the Purchaser s In material breach, whether repudiatory or not, of any
term of this Agreament which is material to the sale of the Shares or
paymant of the Consldaration to the oxtant that auch braash cannat
reasonably ba remedled by the Purchaser prior to Completion Hollowing
raceipt of notice from the Beller setting out detalls of such breach snd
recemmended remedial gelion) and the Saller gives notice to the
Purchaser that it wishes to terminate;

10.1.2  ifthe Purchasar givas notice to the Sailer pursuant io Clause 4.4.

101.3  ifthe Purchassr gives notice to the Selier pursuant (o Clauss 6.5,3 that it wishes
to terminate this Agreemant.

Effect of termination
Tha termination of this Agreament shall not affect:

10.2.1  any rights or abligatians which have accruad or become due prior to the date of
termination! and

1022  the conlinued existenca and validity of the rights and abligations of the Parties
under any provialon which Is expressly or by implication Intended to conhtinue in
force after termination (fogether with those Clauses negessary for thelr

TH4190050 & 1
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1t

1114

11.2

1.3

11.4

.8

11.8

11/24 185068 &

Interpratation) including this Clause and Clauses 17 88,114,112, 11.3, 114,
1.5 117, 11.8, 11,8, 14.14, 11.12, 11.13, 11,14, 11.15, 1116, 11.17, 12, 13 and
14,

MISCELLANEOUS
Diselosurs of Information

Tha Seller shall at the Purchaser's request supply to the Purchaser auch Informetion and
reparts eancerning the Company as may be requirad by the Purchassr of the lssuar to
comply with any Appiicable |aw or requiation or the rulas of ASX gs to any progpestus,
continuing cbligations or cirgular to be published by the Purchaser or the Jasuar or any
announcement raculred to be mads In relation to this Agrasment or sny mattara
contempiated by §,

The Purchaser shall not be preventsd from making any annauncamant or other disclosure
conearning the sale and purchase of the Shares or any anclliary matter before ar after
Compietien by the Parties (whather ta the press, employees, customsta or suppliers or
otherwise} as raqulred by any Applicabla Law or regulation or the rules of ASX in
connaction with the Proepecius ar 2s deemed tlesirable, provided always the Purchaser
shall afford the Saller an opportunity to review such annguncamant o disclosure and shall
take inte account sush comments as the Purchaser determines, in good faith, sre
regsonable.

No partnarship

Nothing In this Agresment or in any document refarred 1o In It shall constitute any of tha
Parties & pariner of any other, nor ghail the exacution, complstion and Implementation of
this Agresment confer on any Party any power to bind or imposs any cbligaticns to any
third parties on any other Pary or to pladge the credit of zny other Party.

Assignment

Any Party may asslgn (whather absolutely ar by way of securlly and whether In whala or It
par), transfer, morigage, chams or atharwize dlzpose in any manner whatsoever of the
beneflt of this Agreement and any Party may sub-contract or delagatm in any manner
whatsoever its performance under this Agrasment,

In the avent of an assighmant pursuant to Clause 11.4, the original contracting Pary

ramaing ffable to procute the parformance of its ubligations under the Agreement by the
aasighee,

Third party rights

No lerm of thls Agreement Is enforcaable Lndsr the Contracts (Rights of Third Partles) Act
1898 by & peraon wha is not & Party to this Agreement.

Entire Agreemant

Each of the Partiag to this Agresment confirms that this Agraement together with the
agraed fonm documents, represents the antire understanding, and constitutes the whola
agreemant, in relation to lts subject matter and suparsedes any previous agrasrment
between the Partles with respect therato and, without prejudice to the generality of tha
foregoing, excludas any warranty, conditlon or othar undertaling mplied at law or by
custam, usage ar saurse of desiing.

Each Party confirms that;

11.8.1 in entering into this Agreement it has not relled on any raprosantatlon, warranty,
assurance, covenant, Indemnlty, undertaking or commitment which Is not

14/84
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11.8

1110

1.1

112

1113

11,14

1118

11/34183250_¢

expressly aet out or refarred to In this Agresment or the agread form doguments;
and

11.82  In any event, without prejudice to any liability for fraudulant misreprasentation or
fraudulent misafatement, the only rights or remedias in relation to any
repragantation, warranty, assurance, sovenant, indemnity, underteking or
commitment givan or ection takan In connection with this Agreemant or with any
of the agreed form documents ere thosa pursuant to this Agreament or such
sgresd form document, and no Parly hae any other right or remeady {(whether by
way of & clalm for contribution ar otherwise) In tort (Insluding nagligence) ar for
isreprasentation {whather negligent or oiherwise, and whether mada prlorta, or
in, this Agreemant).

Unanforceable provisions

If any provialon or par of this Agresment I veid or unenforcesble due to any Applicable
Law, it shall be deemad to ba deleted and the remaining provisions of this Agreement ghall
confinue in full force and effact,

Effact of Completion

30 fer &s it remains to be performad, this Agresment shall continue in full force and effact
aftar Completion, The rights and remediee of the Pariles shali not b affected by
Complation,

Walver

The rights and remedies of the Partles shall not ba affected by any faiiure to exercias or
delay In axarcleing any right of remedy or by the giving of any Indulgance by any other
Party or by enything whatsoever except a apacific walver or release in writing and any auch
waiver or release shall not prejudice or affect any other dghts or remedies of the Partles.
No single or partial exerciee of any right or remady shall pravent any furthar or other
exareize thereaf or the exercise of any other daht or remedy.

Variation

Ne varistion of this Agrasment (or eny of the doeuments raferrad ta in it} shall be valid
unless It i8 In writing {whigh, for thls purpose, doss not Include emall) and signed by aron
behsif of pach of the Partles. The expression "variation” includes any varlation,
supplement, dalatian or replacement however effected.

Counterparts

This Agraament may be executsd In any number of counterparts and by the Parties ta it an
saparaie counterparts, each of which when exesuted and dalivered shalt be an orginal, but
all the counterparts together constitute ona instrumant,

Taxatlon of payments

Any payment mada by or due from the Seller under, or pursuant to the terma of, this
Agresmant shall be free and clear of all Taxation whatsoever save only for any deductions
of withholdings raguirad by law.

Paymants net of Tax

\f any deductione or withhoiditgs are required, or any paymeatits made by or due from tha
Seller under this Agresment are liable for Taxation (whether In the hands of the Purchager
or the Company ar otherwise), or would have been [labie for Taxation but for the utiligation
of any Tex reliaf in respect of such Hablily, the Saller shall ba llabls o pay to the
Purchaser, the Company (as the case may be) such further sums as shall be required to
enaure that the net amount recalvad by the Purchaser or the Company (a5 the case may
be) wilt equal the full amount which would have been received under the relevant
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11,18

1.17

11.18

1.19

11.20

12,
121

provisions of this Agresment In tha absenca of any such deducilons, withholdings or
Taxation |'shlifties.

No set off, deductlon or counterclalm

Every payment payablg by the Seller under this Agresment shall be made tn full without
ahy set off or counterclialm howsoever ariging and shall ba free and alear of. and without
daduction of, or withheldlng for or on accaunt of, any amaount which Is dus and payeble to
the Saller under this Agreement,

Costa of the Paitles

Jubject to Clauses 11,18, 11,19 and 11.20 end savs a3 otherwise agreed by the Parties in
writing, the Partlaa ahall pay their own Costs In connaction with the preparsation and
negotiation of this Agreement and any matter contemplated by It.

The Purchasar hereby agrees that, an or after Completion, the Company will pay the
properly Invaiced fees and reasenable disbursements of Herrington & Carmichael LLP
incutred by the Beller and the Management Shareholders for legal advice in relation to the
tranaactions contemplatad by this Agresment and each of the Addifional SPAS to which a
Menagement Sharsholder Is party up to an aggregate amount of £400,000 {inclusive of any
Irevoeabla VAT on such amount).

¥ the Purchasar gives notice to the Seller pursuant to Clausa 4.4, the Purchaser shall
Indemnify and keap indemnified tha Sellsr against sl expenses and Costs incurred by itin
relalion {o the Transaction which the parles acknowledge shall Include, but not be limited
to, the preparation and negoliation of the Agreement and tha agread form documents
axcept that the agaregata smount of the fiability of the Purchaaer In respect of this Clause
11.18 and tl'mlj #quivalent clause in any of the Additional 3PAs shall not excesd
GEPE150,000.

Further assurance

The Saller ahall, after Complstion, execyta 8l such deeds and documents and do all such
things as the Purchaser may ressonably requlre for perfecting the transactions intended to
be effecled under, of pursuant to, this Agraement and for giving the Purchaser the full
benatit ot the provigions of this Agresment, including vesting In the Purchaser the lsgal and
banaficial ttle o the Sheres but pravided that the Seller shall not be required to pay orto
reimburse the Purchaser for any stamp duty liabllity arising dua to the transfer by the Seller
of tha Shares to the Purghaser,

NOTICES

A notice {Including any approval, consent or other communication) In connecticn with this
Agreareant and tha documanta raferred to in it

1211 must be in writing;

12.1.2  must be left at or delivered by courler to the addresz of the addrassea or sant by
pre-pald recordsd delivery (airmall If posted to or from = place outside the Uniled
Kingdom) lo the sddress of the addrasges which is epacified in this Clause in
ralation to the Party to whom the notloe ts addressad, and markad for the
attention of the paraon sa specified, or to such ather address or marked for the
attention of sush ofthar parson, s tha ralavant Pany may from time to time
specify by notice given in accordance with this Clavse.

The relevant datalle of essh Party at the dats of this Agragment ars;

1124182358 g H

16/84




18/Dacf2014 5:00:48 PM Herbart Smith Freehills 61293224000 17184

12.2

12.3

124

13,
13.1

14,
141

4.2

143

14.4

14.5

Setlar

Addrass: 58A Crediton Hill, Wast Hampataad, Londun, NWS 1HR
Purchaser

Address. 225 Burleigh Connection Road, Burleigh Heads, Que=nsiand,

Australiz 4220
Attention: The Comparty Secratary

12.4.8  must not be sent by slectronle mail.

In tha absence of evidance of earlier racelpt, any notice shall lake sffact from the time that
I s deemed to bi reosived in accordanoe with Clause 12,3,

Subject to Clause 12,4, a notice s deemed to be recelved:;

1231 inthe case of B notice left at the address of the address=e, upon delivery at that
address; and

1232 inthe cese of & postad letter, on tha third day after posting or, if posted ta or from
a place outside the Unlted Kingdom, the seventh dey after posting.

A nolice received or deemed to be received on & day which Is not a business day in the
piace of receipt, or after Bpm on any business dsy in the place of racelpt, shall be desmad
to have heen recalved on the naxt following business day In the place of recelpt (and for
ihe purpases of this Clause a business day In the place of receipt shall masn 3 day (ather
than a Saturday or Sunday) on which banks are oper for general business In thst place).

GOVERNING LAW

This Agraement end any dlspute or claim erising out of or n eonnaction with it or its subjest
matler, axistance, negotiation, validity, termination or anforceabllity (inaluding nos-
contractual disputas or claims) shall be governad by and construad In accordance with
English law.

DISPUTE RESOLUTION

Each Party [rrevocably agraes that the Courts of England shall have exclusive jursdiction

in relation fo any dlapute ot claim arising out of er In connection with this Agreemant or it

subject malter, exfstence, negotiation, valldity, tarmination or nforceability (including non-
cortractual dispuites or clalms),

Each Farty trevocably walves any right thet it may have to object te an action being
brought In these Gourts, to claim that the actlon has been brought in an Inconvenient
forum, o to cialm that thoze Courts do nat have jurisdistion,

Regardlses of whather the counts of any country other than England have juriadictian to
consider a dispute falling within Clause 14,1 of this Agreement, sach Party Irrevocably
underizkes that it will nelther issue nor ceuse to be 1ssued originating or other procass In
regpect 1o elich a dispute in any jurisdiotion ofher than England,

In the event (hat any Party commencas an sction in tha courts of any eountry othet than
England (a “foraign action"), the Party which commanced the foraign action shall indemnify
the other Parly In respaat of any and all costs and lizbilitles which It has ingurred In
connection with the foralgn action, whether or not those costs and liabilities would be
recoverable apart from the provisions of this Glause,

Rach Party agrees that without preventing any othar made of service, any document in an
action {Inciuding a claim form or any other document to be sarved undar the Civil
Procedura Rules) may be gerved on any Party by being dalivarsd to or left for that Party at

1124103388 8 "




18/Dacf2014 5:00:48 PM Herbart Smith Freehills 61293224000 18/84

its address for setvice of notloas under Clause 12 and each Party undertakes to malniain
such an address at all timaa In the United Kingdom and to notify the other Party In advance
of any change from fme fo fime of the datalls of such address in accordsnee with the
manner prescribad for servica of notices under Clausae 12.

This Agreament has been duly executed by the Partles (or thelr duly authorised reprasentatives) on
the dete specified at the baginning of this Agraarmant.

1124183368 _6 12
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SCHERULE 1
DETAILS OF THE COMPANY
Raglsterad numbar; 0E648146
Company status; Private company limitad by shares

Counfry of Incorporation;

England

Reglstarad oiflce:

8" Fioor, Yerk House Empire Way, Wembley,
Middlssex, Unitad Kingdom, HAS OPA

lssted share capital:

112,485 ordinary shares of nomihal value £0.04
eanh

Directars:

Charles Stusrt Exan i
Brad Louis Hofman
Jonathan Lana

Richard Jonathan Bhialds
Justin Paul Towslls Stone

Secratary:

Ernma Glone

11i24193958_B
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BCHEDULE 2

BETAILS OF THE S8ELLER, SHARES AND CONSIDERATION

Soller's nama and | Numbar of Number of Cagh Numbar of
address ordinary ordinary ghares | consideration Conslderation
Eharaﬁ inthe | Inthe Company Sharas to be
ompany ta be s0ld allotted
held at date
of Agreement
(1) @ {3) {4) (5
éu::tln Faul Towells | 31,781 1781 A$7,308,880,70 | 11,226,903
ne
BBA Credlon Hil,
West  Hampstead,
Lohdon, NWE 1HR

1141833688
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SCHEDLLE 3
THE ADIDITIONAL BPAS

Parties
1. NePall Europa 5.4.0.1, 2nd SurfStitch Holdings Pty Limited
Christopher Davies and SurtStitch Holdinga Pty Limited
Joaane O'Brign and SurfStitch Holdings Pty Limited
Mare Diprose and SurfStitch Holdings Pty Limited
Emma Stone and Surf3tiich Holdings Pty Limited

> @ P

Jonathan Lane and SurtStitch Holdings Pty Limited
Francesca Herman and SurfStiteh Holdings Pty Limited

=N S o

» Jogeph Simms and SurfStitch Holdings Ply Limitad

T1#24183359_8 18
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SCHEDULE 4
CONDUCT OF BUSINESS BEFORE COMPLETION

Withaut prejudica to Clauses §.1, 5.2 and 5.3, pending Completion the Seifar shall progure, 30 far
as he Is able, that, without the prior written congent of the Purchaser, the Company shall not:

1.
2,

3.

9!

19,

11.

12,

13.

4.
18,
18,

17.

create, allot or lasus any shares or agree, arrange or undertske to do any of thuee things;

give or agrea o give any option, right to scquire or eall (whather by conversian,
gubscription or otherwise) In respect of any of its share or [oan capital;

acguire or agres to acquire an intarest in @ comorate body or merga ar eongolidate with a
corporate bady or any cther person, entar Intw any demarger transaction or participete in
any other typs of corporate reconstruction;

acqulre or dispose of, or agree to acquire or dispose of, any material asssts, businesses or
undertakings or any meterial ravenues or assume ar iheur, or agree to assume or incr,
any materlal iabliity, obllgation or expenss (actusi or contingant);

pags any resofution by its members In general masting or make any alteration to its articles
of assoclation;

declars, make or pay sny dividend or ether dlatribution;

anter [tn any contrat, labllity or commitment which is incapable of baing terminatad
within 3 months or couid invalve expenditure or tiability whish is of & matsrla) nature:

craate, grant or allow to subsist any Encumbrance or other agreement of arrangament
which has the same or elmliar affect to the pranting of security in respact of afl or any part
of the undertaking, property or assets of the Company;

repay (other than In the ordinary course of business), acquirs, redesm or create any
Botrewings or athar Indebtadness or obiigation in the nature of borrowings {Including
obligations pursuant to any debentura, bond, note, [san stoek o othar sacurlly and
obligations pursuant to financa laases):

make any advence, loan or deposit of monay other than in the ordinary courae of business
or cancal, ralease or gssign any indebtedness owed to It;

make, of agree to make, capital commitments or expenditure exceeding £26,000 per
menth provided that this paragraph shail not restrict the ability to Incur capltal expenditura
In retation to the migration and upgrade of the Company's web platform, detalls of which
the Purchaser acknowladgaes;

lamse, license or part with or share posasssion or occupation of any property hald or
occlpied or which may be acquired by the Company of enter into an afreamsnt or
arrangament to do sa;

enter into, amend the terms of, or terminata any partnership, joint vanture or other profit
sharing agreament, provided that a counterparty's termination of such an agraement shall
not ba a hreach of this paragraph:

make any material change to the managerment and arganisstion of the Company or tha
manner in which It carries on the business;

modHfy o terrminata any rights under any of ta contracts which are material to the
businesses of the Company;

cease using the name Burfdome or ceasa using the logo or trademarks used by the
Company at the date of this Agresment:

falt to renew or fall to take any action to defend or preserve any Intellectual Propenty or
Know how provided that the Company shall nok be undar an obllgation to reglster or apply
for registerad protection of the same;
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18,

18,

20,

21,

22

23,

24,
25,
28,
7.
28,

28,

30

3.

32,

33,

enter into any agreemant or arrangement to license, pert with or share any Intellactual
Property;

Initiate, settte or abandon any ¢laim, ltigetion, argltration or other praceedings or make any
admigsion of [iabllity by or on bahalf of tha Company except, in any case, I relation to dabt
calfection in the ordinary course of the business of sums rot axceeding £5,000 for any
single claim or &y otherwiss instructed by the Purchiaser In writing;

make any material change (from the point of view of the relevant empioyes or catagory of
amployaes) In the tarms and conditions of smployment (cantractual or non-contrastual),
working practioes ar coilective agreaments ralating to such practices of any amployss or
catagory of employass;

miake any change in the remuneration of of (without imitation) othar tarma of employment
of or vary the dulles of or dismlss or terminate the empioyrment of any director of the
Company or any amployse with annual remuneration equal to or In excess of £30,000;

appoint any attorneys, agents or sub-contractors provided that advice and appalntments
mada piiot to Completion in relefion to the Transaction shall not ba prohibited by this
clause,

vary any terms of any of Its policies of Insurance, knowingly take any action which iy
invalldate any of lts policies of insurance or teke out any additional or replacement policles
of Insurance {ather than renewsis of the policies of Insuranca on substantially the same
tetms a5 thosa In force at tha date of this Agreament);

entar into any transaction with any paraon otherwise than at arms’ langth and for fult valus;
make any proposal for the winding up or liguidation of the Company;

proposa any schiems or plan of amangeent, raconstruction, emaigamation or demergar;
change Its accounting reference data;

change its auditors or make any change to ita sceounting practices or policies, excapt
where guch ohange is racommended by its auditors s a consequence of a change In
generally accapted accounting practicss or policies spplicabla to companies earrying on
bueinesses of a similar nature, or as a cunsequenca of a change In law;

make, ravoke or change any Tax electlon, adopt or chenge any Tex gccounting method,
practice or perlod, grant o raquest a walver or extension of any limlkstion on the periad for
audlt and examinatlon or assessment and collsction of Tax, file any emended tax raturn or
settle ar compromnise any contested Tax Tabllity;

fedesm or purchase any shares of reduce its issued share tapital, or any uncalied ar
unpaid liability In respect theracf, or any capital redemption reserve, share premium
aGoount or ather rasarve that ie not fresly distributabls!

creats or amend any employes share scheme, or grant or laaua any eptions under any
guch schams;

adopt or participate In any pension schame (other than its exlsling penalon schermes) or
amend any of s axisting pension schemes or review any such schams or vary or caane
antribitions made to any such agheme; or

agree, undertake or otherwisa give any binding undertaking to do any of the sama,

Priar to Complstion, the Selter shall procure that the Quistanding Domaln Narme s registerad solaly
In the nama of the Company and, If recuested by the Seller, the Purchaser shall reimburse the
Seller for his reasonable costs and expenses in procuring this ragistration up to an aggregate
amaunt of B0,
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SCHEDULE &
COMPLETION OBLIGATIONS
PART 1
SELLER'S OBLIGATIONS

At Completion, the Seller shall:

1.
1.4

1.2
13
1.4

1.6
1.8

17

1.8

1.8

110

112

113

delivar ar cauge to ba delivarasd to the Purchaser;

& tranetar of all the Bhares duly executad by the Seller in favour of the Purchaser or fts

nomines Logether with definitive share certificates for them shawing the name of the Sallar
as the reglsterad holder;

an Application for Cansideration 8hares exscutad by the Selier:
the Voluntary Escrow Daed in the agreed form executed by or on hehalf the Ssller;

the Sarvice Agreement in the mgreed form executed by tha Seller and on bahalf of the
Company;

the Tax Daed In the agreed form executed by the Seller;

the Deed of Termination of Shateholders’ Agreement [n the agreed form executad by the
Seller;

a deed of termination of the Put/Call Option Agreamant in the agraad form executed by the
Baller;

the written resignations of the directors (other than any director or secretary whom the
Purchasef fay wish to ramein In offics) executad as a dead and walving all claims agalinst
the Company In the agread form;

evidenca of the satlefaction or waiver of reatrictions on, or provisions relating to, transfer
(neluding pre-emption rights, rights of firet offer, tag along rights, dreg along rights, put
optlone and call optlons) refeting to or exercisable by the Setler which may exist in relation
to the Sala Shares and the other Company Sharea o be bransferred ta the Purchaser
simultanequsly with the transfar of tha Shares {in accordance with Clauss 8.4.2), under the
articles of sssociation of the Company, any shareholders' agreement or otherwlae
(inciuding the Shareholdars’ Agrasment snd the Put / Call Option Agreement):

writtan eanfirmation that the Saller hag compiied fuily with the provisions of Behedule 4 of
thia Agresment:

any waivers, congents or othar decuments as may ba nacessary ta enabla tha Purchazer
ta becormne the registered holder of all the Sharas;

any power of attornay or other authorily under which this Agreement or any dosument
referrad o in it Is exacuted on behalf of the Sslier;

to the extent not in tha possesaion of the Caompany and I the possesaion of the Seller, alt

1131 material boaks of ascount or rafarencea of customers snd suppllars and other
matesial records and all insurance policies in respect af the husinasses of the

Company;

1132  licances, congents, parmils and autharizations ohtalned by or lssusd to the
Company,

1133 books and recerds of the Company relating to the employees sid directors of the
Company;

1.134  chegve books, certificates of Incorporation, common seals, and all statutory and
minute books {which shall be writtan up ta, but not including, the data of
Gomplation) of the Company together with 8!l unused share cartificates; and

11/74153305_5 15
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1.4

1.5

2.1

22

1135  Hlla deeds, leases, lcancas and documants ralating to aach of the Rey|
Propertles and tha litle of the Coimpany to sach of the Real Properties;

any authentication cods Issusd by Companies House in respact of the Company or written
confirmation that no such coda has been lssued; and

conflimation as to whethar or not the Company has signad up ko Companies Houss
Profected Online Fliing 8cheme.

procure that the following businass is trangacted at @ meeting of the directors of the
Campany:

the diractors of the Company ahall approva:

211 registration of the transfer of the Shares to the Purchager or Ita nominee and the
entry of the transfares In the register of membars of the Company, subject only to
the tranafsr balng subsequently presented duly stampad; and

212 the adoplion of the Bervice Agreement In the agreed form.

any pereon nominated by tha Purchaser for appointment as a director of the Company
shall be so appointed,

11424183348 & 18
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PART 2
PURCHABER OBLIGATIONS

Al Compietion, the Purchager shall:

1.

al

deliver to tha Salier a copy of or extracts from the rinutes of a mestings of the diractors of
{ve Purchaser authorising the Purchaser to entar into and perform ie obligations undar
this Agreament and the Tax Deed, certifled to be a true and complets copy or exiract by a
direator or the secretary of the Purchasar as appropriate;

delivet fo the Seller the Tax Deed exavuted by or on behalf of the Purchaser;
pay by elsctronic transfer 1o the Sallar's solicltors clients account at;

28184

Bank National Westminster Bank plc, 45 High Straet, Gamberley, GU15 3PA
Argount Number BEREEAG

Bort Code 60-04-20

Reference YSRACIETO 1211

{or to such other account as fs notifiad in writing by the Seller to the Purchaser prior to
Complation) the amount shown In salurrts (4) of Schedula 2 and recelpt of the total of such
amounts In cleared furnds in the nominzted account on the date of Completion or such latar
iime as the Seilar may egree shall constitute & valid discharge of the Purchassat's
chiigations under Clguse 3.1.1; and

pracure tha Issuer to lssye the number of Gonslderation Shares set out In column (5) of
Schadula 2 and enter the Seller in the [ssust's register of members as the holder of thosa
Consideration Shares and iszue & holding statement 1o tha Saller in respect of those
Conaldzration Shares.

/24180350, 8 20




18/Decf2014 5:00:48 FM Herbart Smith Freehills 61293224000

SCHEDULE 6
8ELLER WARRANTIES
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1.1

1.2

13

1.4

22

2.3

24

PART A - BELLER TITLE AND CAPACITY WARRANTIES
TITLE

All shares

Tha Sharas constitute the enfire beneficlal and lagal shareholding of the Sellsr In the
caplal of the Company.

Title to Bharas

The Seller Is the |egal and beneficial owner of, and 18 or will st Complstion be entitied to
transfer the lagal and benefliolal tithe 1o, the Shares, free from any Encumbrarces.

lgsuad aharas

All the: Shares are fully paid up and tha Company has not exerclaed or puported to
exerciza or clalmed any llsn over any of the Sharss. There are no abligations af the Sallar
whatscever to pay in any additional capltal or to provide any other contrdution such az a
cantrlbutian in kind.

Righis of third parties

No peraon haa the right to call for the |ssue of any shara of |san capital of the Compeny by
reason of any converslon rights or under any option ar other agreement and neither the
Zeller nor the Company has nominsated or hag the right to nominate any person to anjoy or
exercize any rights of the Seller or the Company a8 member of the Company.

CAPAGITY
Power and authority

The Seiler has powar and autherity to enter into and perform this Agraament and eny
agreement entered into pursuant to tha terms of this Agresmant and the provisions of this
Agresmant and any agresment entered [nto pursuarnt o tha terms of thie Agraemant,
constiute valld and binding ohligations on tha Seller, In accordance with thalr raspective
tarms.

Due authorlsation, execution and delivery

The Seller has duly suthorised, axecttad and dellvered this Agreement and will at
Complation have authorizad, exacuted and dellvered any egreemeants to be enterad Into
pursysnt io the terms of this Agreement.

No breach

The exscution end deiivery by tha Sallar of, and thi performance by tha Seller of ils
obligationa under, this Agreemeant and any agreement entered into pursuant to the lerms of
thig Agreement will not:

231  conatitute 3 default under any fien, lease, order, judgement, award, Infunatian,
decres, ordinance or ragulation or restriction of any kind or character by which
any Sellaris bound: or

232  resuitin the creation or imposition of any Enaumbrance on any of the Sharea.

Consante

All consants, parmissions, authorlsations approvals and agreemeants of third parties and alt
autharisations, reglatrations, declarations, filings with any govarnmental depariment,
commission, agancy ar othar organisation having jurisdiction ovar the Seliar which ara
necaasary for tha Sallar to ahtaln ib order to enter inta and parform this Agreamant and any
agreement entered into pursuant to the terme of thie Agreement in accordance with ile

14/24183389_6 a2
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25

28

tarme, have been unconditionally obtained in writing and have been accurately and fairly
disclosed (with sufficient details to Identify the nature and seope of the maltar dlaslosed) in
the Disslosure Letar,

Proceadings
There ara ne:

2581  outstanding judgtnents, ordara, Injunctions ar decrees of any governmenta) or
regulatory body or arbitration triblinal against o affacting the Selior

252  lawsults, actione or proceedings pending or, io the kniowladge of the Seller,
threatened against or affecting the Seller; or

23.3  investigations by any governmental or regulatory hody which are pending or, to
the knowledge of the Seller, threatened against the Seller,

and which, In eash casa, has or could have & material adverse affact on the ability of the
Sellar to perform his ohligations under this Agreement and/or sy agreemant entered into
pursiant fo the terms of this Agresment,

Bankruptcy

The Seller fe not the aubject of a hankruptey petition or bankruptey order or of any
application or order of appaintment Lnder section 253 or section 274 ar section 288 of the
Insolvency Act and has nat olherwlse becorme benkrupt or Insgivent, and there are na
cases or proceedings under any applicable bankruptey, insalvancy or similar iaws in Bny
relavant Jurisdiction, and no events have occurred which, under Applicable Laws, would
justify any such cases or procesdings.

11241853508 F
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FART B - BELLER BUSINESS WARRANTIES

1. AGCOUNTS

11 Genaral

The Accotints!

141

hava bean praparad In accordance with UK GAAP, and suitable accounting
palicles and aatimates;

1.1.2  show a true and falr view of the state of affairs of the Campany a8 st the
Accounts Date and of s profit or loss end cash fiowa for the actounting
reforance poriod ended on that date!

113 comply with the requiremonta of the Companies Acts;

1.1.4  {save a5 tha Accounts expressly discloss) are not alfected by any eventor
circumstancs outside the ordinary caurse of business or by eny other fector
rendering them unusually high or low and hava not, In relation to the profit and
loss account, been affected by any unusual or non-recurring tem: and

1.1.5  (seveas the Accounts exprassly dlaclose) are prepared using the same
estimatlon techniques and accounting policies as thoee adopted in preparing the
Previous Acoounte.

12 Spacific

The Accounts:

1.2 pregent any slow moving stock al appropriate written down valustions and sl
redundant or absolele stock has been wholly written off. The value stirbutad to
the remaining stock does net exosad the lower of cost or net reallaeble valus at
the Acgounts Date; and

122 gdopt the same methods of valuing stogk, wark in progress and Rxed essels #s

those adapted in the Previous Actounts and the basls of depresiation and
amuoitisation adopted In respeot of fixad assats Ia the same as that edopted In the
Pravious Accounts,

1.3 Application of warrantlas to Previous Accounts

Each of the statementa in sub-paragraphs 1.1.1 to 1.1.4 and 1.2 would be squally frue and
aceyrate in relation {o the Previous Accounts If;

1.3.1

1.3.2

each raference to the Accounts were to be substitutad with a reference to the
Pravious Accounts; and

each refarancy to the Accounts Date wars to be substituted with a referance io
the Previous Ageounts Date and the 12 month period immediately precading the
Praviolts Aszounta Date,

1.4 Pagition since Acsounts Date
8inca the Ageounts Date:

1.4.1

14.2

11724108380 0

aspart from the dividends provided for or disclosed In tha Accounts, no dividend or
other distribution (as defined for the purposes of Part 23 of the CTA 2010) has
been deciared, pald or made by the Gompany;

the businees of the Company has been carried on in the ordinary courss and so
a6 lo maintain & as a going concern;

24
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1.9

2.3

24

1.4.3  there has baan no avent, change or occurrence which, individually or tagether
with any other event, change or oocumencs which has, or would, or could
reasonably be expectad to have, a matetisl sdverse affect on o cayse a material
adverse change ta the financlal or trading posttion or prospecta of the Company;

144  the Company has not entared Into any traneaction which hag givan rise or shall
give rlza to a llability {o Taxmtion on the Company (or wolld hava dona g0 or
would or might do so but for the availability of any rellef, allowance, deduction or
credit) othar than corporation Tax on actual Incotns (and not chargesble gaine ar
deemed incume} of the Gompany arlsing from transactions enterad Inio In the
orditiaty tolrse of business;

145 the Company has not lost any imporiant customer or souree of supply or bean .
affacted by any abnormal trading factor and the Saller is not awars of any facts
likely ta give rlsa to eny such effect whether befora or efter Cornplation;

146 the Company has not acquired or disposed of or agreed {0 scquire or disposs of
any businass or any materlal assat cther than trading stock In the ardinary course
of bugineses,

Management Accounts

The Managemant Accounts are fair and not misleading having regard to the purpose for
which they were drawn up and do not materiatly misslate the assets and liabllitiss of the
Company as st the relevant date of the Management Accaunts nor tha profits or logses of
the Company for the pariod concarnad,

ASSETS

Thle to Asgsets

The aesals Included in the Accounts or acqulred by the Company since the Accounts Date
(cther than lrading stock dlepozed of sincs that date In the ordinary course of buginass)
and all other aseets used or emplayed by the Gompany are the absoluta properly of the
Gompany fras from Bny mortgage, charga, lien, bl of sale or other Encumbrance and ars
not tha subject of any leasing, hirng or hite purchese or agresment for payment on
defarrad tarma or assignment or factoring or similar agreemant {unless spacifically
disclosad in the Accounts), and all such assets are In the possession or undsr the control
of the Company, Any Tax, fae of duty which Is raquirad to estabiish the Cotnpany's ttle ta
that asset or to effect any reglatration In respact of holding that asset or which I required
for produsing that aseet in Bry court (or similar body) has been duly and properly peaid.

Condltian of piant, machinery and equiptment

The pianl, machinary, offica equipment, computer systems and vehicles used by the
Company are in goad repair, regularly maintained and fully sarviceanle and comply with
any applicable lagal requirement or restriction and the vehicles are duly licensed and
sliitable for the purposss for whith thay are used.

Acqulsition et arm's {ength

The Company has nat, within the paricd of twenty four months ending on the date of this
Agreement, acquirad any aseat on tarms other than arm's length commerctal tarms.
Realisation of stock

The present stock of the Company will, if dispesed of within twalva months from the date of
this Agreement, realisa in total at Jesst the amount st which it is Inaluded in its baoka,

11124183380 & -]
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3z

3.3

Natura of debts

The Company Is it owed any maney other than trade dabts incurrad In the ordinary
course of business and cash at bank,

FINANCIAL OBLIGATIONS

Beneral

331 The Company does nat hava outetanding any obligation for the payment or
rapaymant of money, whether present or future, actusl or contingent (a
"FInanclat Obligation™}, nor has It enterad into or agreed to enter Inta any
agreament or arrangem ent the purpose of which s to rajse fmoney of provide
finanee or cradit o to guarantee or Indemnify any Financlal Qbligation or to
prevent or fimit loss in respect of any Financial Obligatian,

312  The Company does not have any Encumbrance subsisting over the whole or any
part of lls present or future revenues or assets,

81.2  NoFinanclal Obligation of the Company hag becoma or is now dus andg payabie,
or capable of being declared dus and payable, bafore Its normal or arlginally
stated maturily and no demand or other notica requiring the payment ot
repayment of money bafora its normal or originally stated maturity has baen
received by the Company.

314 Noevent or clrcumstance has occurred or may ocour with the giving of notice or
lapse of time, detemination of materlality or satiafaction of any other condition,
which doss or may resylt In any Financlal Obligation becoming due and payable
before its narmal or originally etated meturity or which otherwize alters the fight of
tha Company to draw money or axerciss its tights under an agreament ralating to
a Financial Obligation.

Grants and subsidies

The Company has not done or agreed to do anything as a result of which'

321  anylnvastment grant or ather grant or any subsidy receivad by the Company is or
may be iable to be refunded wholly or partly; or

322  any application made by the Company for such a grant or subsidy shali ar may be
refused wholly or partly:

and nelthar the sighalure nor the parformance of the Agresment shall have &Ny such result,

Loans to directors and conpactad parsans
There Is not oulstanding:

331  anylosn made by the Company to, or dabt owing to the Company by, the Sallar
or any director of the Company or any persan connected with any of them: or

3.3.2  any agresment or amangemant to which the Company Is & party and in which the
Sellar or any diractor of the Company or any person cennectad with any of thet
I Interested,

REAL ESTATE

Intereats

The Res| Propertias comprise all the land and bulldings owned by the Company or used or
accupled by the Gampany or In which the Company Has any other Interest, right ar liablilty,

14/24193568_8 26
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4.2

4.3

44

4.5

4.8

Lensshold Proparties
Ih relation to each of the Real Properties:

421 Ttls held under the tarms of the lease which is summarised In Sghedue & and no
finences or collaters! assurances, undertakings or concaaslons have bean mads
by any party to the lease;

422  the Company has paid tha rent and all other sums payable under the lease on the
dug dates for payment and the last demand for rent was unqualified and eash
tease lg valid and In full force:

423 e Compeny hes ohearverd and perfarmed tha covanants and the sanditions
contalied in the laase In all matsrial raspects, and has received no complaint
regarding any alleged braach of any of such covenants and conditions and nor s
the Compeny in digpute with the landiord in relation to any matters refating to the
|enge:

4.2.4  the |andlord has obgervad and parfarmed the covenants and condifions contained
In the lease In ali material raspacts; and

42.5  thersare no rent reviews currently outstanding or under negotistion or the subject
of a referance to an expart or arbitrator or the courts.

Statitory oblipations, notlces and orders

4.3.1 Nao notice, order, proposal, application, requsst or scheduls of dilapldations
affecting or relating to any of the Real Properties has bean served or mads by
any autharity of othar person or by tha Company and, so far a5 the Seller is
awara, there are no ciraumstances which are fikely to resuit In any baing served
or made,

432  Sofaras the Beller s awars, there hes bean no breach of any requiremant of any
currant or previous statules, laws, regulations, orders or notices which affact the
Real Properties or the employment of persons or the use of any machinery or
@geats af any of the Real Proparies and there are no cireumstances which may
reault in any such order or natice being made or servad.

Claima and disputss

Ne action, ciaim, proceading, demand, dispute or (ehitity (eontingant or atherwlsa) In
fespect of any of the Real Propertiss is outetanding or anticipatad,

Condition of Real Propartiss

Go far a8 the Ssllar Is aware (not having made spacific anqulry), the Reat Praperties are In
good and substantial repalr and fit for the purposes for which they are presently used. So
far ag tha Saller |8 sware, thare is na materlsl defect in the construction or conditlon of any
of thes Real Propertias and the Company is not expacting to have to expend any matarial
surm of mansy in raspact of the Real Praperties in the next 12 manths.

Other Involvemant in relation to proparty
The Company has rot at any time:
4.6.1 had vastad In It (whethar as an original tanant or undedenant or as an assignes,

tranaferas or otherwlse) any freshold or Jeasehold property cther than the Real
Propertles; and

462  given any covenant or entered info any sgreement, deed or other documeant in
any capacity whateosver in respact of any freshold or leasehald propery in

1124193330 8 27
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respect of which any actual contingent or potentiat llability remaing with the
Campany,

B, INTELLECTUAL PROPERTY AND DATA PROTECTION
5.1 intarests

£1.1

8.1.2

513

514

51,8
b.1.4

Compiete and accurate deteils of:
(A} allihe registered Intellectual Property rights; and

{B} sl other Intellectual Proparty material to the businesass of tha Company,

owned by tha Company, together, the "Company IPRs", hava bean pravided {a
the Purchager,

The Company is the sols lsgal and bensficlal owners of &ll the Intellectual
Property, and tha sole reglsterad propristor (where refavant) of all the reglstered
Intellectual Property comprleed in the Company [FRs,

The Company s the sole legal and beneficlal owner of the domaln names
numboered 1 to 42 in Schedula 8 to this Agresment,

All Intatiselual Property required by the Cormpany to conduct its businesses &t the
data of Completion Is owned by o licensed to tha Company.

Nane of the Company IPRs is subjact to ahy Encumbrance. _
Any Company IPRs created by any Employee or former Employee of the

Company during the course of thelr smployment, veste In the Company by virtue
of Applicable Law or has otharwlze bieen tranaferced to the Gompany.

§2  Validity and infringamient

821
52.2

623
524

All tha Company [PRs are valld, subsiating and snforcaably,

Na procaedings, actions or glaims exist or gre threatenad, and nothing has been
dong or omitted to be done and, go far as the Seller is sware, no tircumstances
axlat which might give rise {o any proceedings, actions o olaims in reletion ta the
Gompany IPRs,

All tha Company |PRs that are capable of ragistration have been registerad,

So far as the Seller ls aware, the opearations of the Company do ot nfritge the
Intellectual Proparty of any third party &nd no parson has infringad, is Infringing or
i threataning to infringe, revoke or canceal any of the reglstered Inteliectual
Property comprised In the Company IPRs.

§3  Gonfldentlality

531

832

MAeA3E_ B

Nothing done or omitted to ba dane by the Company has breached, or is
breaching, any right of any person to confidenas,

No confidential Information or ether Know how ralating to the businees of tha
Company has been disclosad or parmitted to be disclosed to any parson (except
In the ordinary and normal course of business and under an chiigation of
confidance} and the Comipany has net undertaken or arranged to discloee to any
person any confidentlal information or ather Know how telating to the businesses
of the Company,

&b
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54

8.2

6.4

g4

Data Protection

54.1  The Company has complisd in the Jast threa years In alf materia) respects with all
appiicable requiramants of the Data Frotection Legisiation including maintalning
3l hacessary notiflcations and reglstrations.

542  The Company has not recelved any notice ailsging non-compliance with the Deta
Pretection Leglalation (including eny Enforcament Motics) and no erder has hean
made against the Company for the rectification, blocking, erasurs or deetrustion
of any dats under the Data Protection Legislation,

INFORMATION TECHNOLOGY

Each elemant of the Ihfermatian Technolagy is legslly and beneficlally owned by the
Company, ar valldly ficensed to the Company purgusnt to a written agraament, in each
case free from Encumbrances.

There are, and in the past three years there hava baar:

821  no performansce degradations or breakdowns of, or logical or physical nfrusians
inta, any Inforrmation Technelogy or public communications netwark: and

822  noinstences of accidentsl or unlawful destruction, loss, alteration, unauthorised
disclosire of, or access to, data stored or otherwise procested hy the Company,

which have hed (or are having) @ material adversa effact on the Company, and the Seller is
nat aweres of any fact or matter which may giva rise to such an pesurrsnca.

The Information Technology is In goad working ordar In all material raspacts and, oo far as
the Seller is awara having regard to Company's business plan In farce prior to the date
heraof, has suffiefant scalabiilty, capacity, functionallly and performance to maet the
gurrent !::]uslneaa requirements of the Gompany and those reagonably projactad for the next
12 months,

All matarial licences of, and materlal services ralating to, the Information Technology are
providad undar writien information Technology Agresments which ara it full forge and
effect in accordance with thelr terms and have baen complied with In all matarla] respacts
by tha partios to them.

COMMERCIAL ARRANGEMENTS AND CONDUCT

Material contracts
Thare is not oulstanding:

744 any coniract to which the Company Is a pay of guarantee, Indsmnfty or
suretyshlp or any contract to securs any obligation of any person:

712 any agreament or arrangament batwesn the Company and a majer aupplier of
ihe Company;

7.1.3  any joint venturs, consortium or partnerahip agresment or arrangement to which
the Company s 2 party;

714 any sale or purchase optien or simitar agraement or arrdngement sffecting any
as3ety owned or used by the Company or by which It Is bound;

7.0.6  eny liabllity, obligation or commitrrent of any kind (cther than thosa fisted In
paragraphs 7.1.1 to 7.1.4 above) on the part of the Company {inciuding a capltal
commitment) which:
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7.2

7.3

8.2

8.3

B4

(A} I8 Incapabis of complets perfarmance within three months from the date
of this Agresment; or

(B) has not bean ingurred in the ordinary course of business; o

() s, oris Mkely to genarate in excass of £100,000 ravenus per calendar
manth for the Company.

718  any agreement or arrangement pursuant to any Applicable Laws in any
Jurlsdiction relating to commerial agents,

Effact of Agreament on other agreemeants

721 There i no agreement or acrangemant batween the Company and any othar
parsan which will or may be tarminated ac a result of this Agraamant {or
Completlon) or which will be materizlly affected by it or which Includes sny
provislon with raspact to a change in the contral, anagament or sharsholders of
the Campany,

T22  The termination at Gomplation of the Co-operation Agreemant will not matarially
affact the operation of the business of the Company,

Commerclal position

So far as the Saller Is aware (without having made spacific enquiry of any suppller Into the

syblect matter) there is no substantis) suppliar of the Company who has ceased supplying

to it or who 18 likely after the date of this Agreament (gr Completion) to reduce substentially
ar terminate supplias to it;

LITIGATION AND INSURANCES

Lagal procesdinga

Apart from normal debl coliection, the Gompany is not engaged or proposing to engage In
ahy Htigation, arbitration, prosacution or other lagal proceedings, and theme are no tlaims or
actions (whethar criminal or eivil) in progrees, outetanding, pending or threstened against
the Company, any of its agsste or any of thelr directors or In raspect of which tha Compary
I8 liable to Indarnnify any party.

Unlawful acts

8o far as the Seller ls aware, nalther the Campany nar any of its officers or Employess hag
by any act ar omigsion committad any ermingl or uniawful act, any breach of trust, any
bresch of contract or stetutory duty or any tortious act In connaction witk the byslneszes or
affalrs of the Company.

Official investigations

No governmental or officlal iInvestigatian o inguiry coneaming the Gompany is In progresa
or so far 26 tha Sellar s aware, threatened and, so far as the Selier | awmre, thare are no
circumstances which are likely to giva riae to any stuch Investigation or inguiry.

{nsuranca

841  The Company has, and at all material times has had, valid insurance cover In
raspact of their businesses and assats from & reputable and solvent Insurer:

{A) egainst all rlske {including product Iiabiiity and ioss of profits fora pericd
of &t lsast &l motiths) normally insured against by companies carrying on
the same type of businasses as the Company:

1124123935_8 a0
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2.2

8.3

9.4

8.5

8.8

0.7

(B)  forthe full raplacement valua of their asaats and for such amaount in
respect of thelr businesses ne would In the sireumstences ba prudant.

342  Allpolicies of insurance taken out in connection with the businesses or ageats of
tha Company have been disclosed to the Purchaser, are written in tha nama of
the Company, are i full force and affect end sl pramiuma have baen paid: and,
g0 far as the Sefler is aware, the Company has not done or omitted to do
anything which might randar any of those policles vold or voldable,

843  Noclaim under any policy of nsurance taken out in connection with the
buslinesses or agzets of tha Campany I outstanding and, 20 far as tha Saller 1s
awars, there are ne clicumstances Hely to give rise to such & claim.

CORPORATE ORBANISATION AND BUSINESS

The Company

The detalls of ths Company et out in Schedula 1 ara acourate and complete. The
Gompany does nat hava, and has never had, any subsidiary uhdarsking and thara are no
entlties tha accounts of which are required by aosounting standards o be coneclidated with
the accounts of the Company.

intarssts in shares or other sacurlfles

Tha Company does nat have any interest In the share capltal or ather saauritles of any
othar body corporate.

Gonstitutional documents

The coplas of tha sonstitutional dacumants of the Company deliverad 1o the Purchaser ara
trug Bnd completa copfes and the Company has compiied with &ll the provisions of its
conatitutional documants,

Books and reglsters

The baoks, reglsters and racords (Including all accounting recorgs) of the Company are
compiete and accurate and up to date and maintained and ratalned in accordance with
Applicable Laws. All sush documents and records and other hacessary documents and
records ralating to its affalrs are in the pessesslon or under the direst contral, and subjact
to the unrestricted access, of the Company and have hean retained for such a petod as
reguired by Applicable Laws. Tha Gompany has not recelved any notice of any applieation
of Intended application for rectificatian of any of its registers,

Compilance with law

All tegal requirements hava been complled with In connactan with the farmation of tha
Company and with lsgues of it shares and other sacurities, and so far a5 the Seller is
sware the Campany and ita officers have complied with all legal requiraments as to fiings,
reglstrations and ether formalities,

|zsuad shares

Tha Shares and the sharas the subject of the Additlonal SPAs compriza all the fzsued
shares of the Campany. All the lssusd shares of the Company are fully paid up and the
Company has not exarcisad or purported to exercise or claimad any fisn over any of its
shares,

Convarsion ghts

No person has the right to cail for the jssus of any share or loan capital of the Company by
Taascn of any conversion rights or undsr any aption or othar agreamant.
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18:]

10,
10.1

Licences permissions, consants rnd iogal requiromants

All licences, permissions, cohsents and legal requirements, appiloahle to ar required for the
carrylng on of the businessss of the Cornpany have been ghtalhed by tha Compsany, ata In
full foree and effect and have been compitad with Tn all materfal respacts and the Ssilsr s
not aware of any circumetancas indisating that any of thosa llcences, permissions or
eansents la llkely to be revoked or not renewed in tha ondinary couree,

EMPLOYEES
Disclosure of Material Facts
1011 The following have been disclossd In wiiting fo the Purchasar

Ay all material facts and metters relating to the smploymant or engagement
of the Sellar, Jogeph Danle! Simms, Francesca Herman and Jonathen
Lana, Including thelr respective salaries, fges, langth of continueus
smployment, nolice perlods, standard hours of work

{B)  anytem of a contract of employment or for garvices whih providas that
a changa in the control (howsoaver definad and including & disposal of al
or substantially all of the businass and pasats of the relevant company) of
the employing company or of another company entitlea tha Emploves to
resign without notive or te treat himself as dismissed or releasad from
any abtigation or to receive any payment, additional petiod of notlee or
othar benafit whatsosver;

() ahy agresment, amangement or practice {(whether contractusi,
discrationary or custamary) undsr which the Employeas may recaive any
cash bonus or profit shate or commission by refarance to performance
{whather individual performance or otherwise} or otherwlaa:

(DY any zhare Incentive scharmas or shara opilon sehemes and entilements
under these schamee and any arrangement or practics (whether
confraciual, discretionary or cuatomary and whethar ar not appraved ar
otherwies eanctioned by ny Tax Authority) under which Employess may
recaive any shares or share options or other benafit by rafarance to
perfarmance (whather Individusl perfarmance ar otharwlas) or ctherwiza;

(F)  sny agresment, arrangement or practice {whathar contractual,
dlzcretionary or customary) for the making of any payment or the
provision of any beneflt on the redundancy, retirament or athar
tarmination of employment or servicas of any Employee beyond any
abligation to make any minimum payment dua undar ralvant lagislation;

(F}  any arangament undar which any Employee (or former Employes) or
parach requlted to be treated as such, Is or may become enlitied to any
conelderation er payment under this Agresment;

(3)  any other employment, banafite or Insurance policies refating to the
Employees,

10.1.2  The Company hag not in the past 3 ysars recsivad purauent to Applicable Law
written notice by any emploves or former employee clalming campensation In
relation to any registered Intellectus) Property owned by tha Company or any
other intallsotus| Property matarfal to the businesass of the Company.

10.1.3 Al matarial facts and maiters relating to all collective agreements, arrangements
and practices with any trade union, staff assotlation, European or nations! or
Incat works councll or other hady representing all or any of the Employaes, and
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all materlal partioulars of eny requests to negatiate or agree, or any clalms to
rights to, or any cessstion of righle to, Information, consultation or collective
bargaining arrangenmsnts in respest of all or any of the Employess mads or
accurring within the lest 2 yeare, have bean disclosad in wilting to the Purchaser,

10.1.4  Nocurrant Employes with a notive period in excess of 3 months has given notlce
of termination of his/her contract of employmant or for services or Is under notice
of tarmination and no farmar Employes has ceazed to be an Employee within the
lnst 6§ monthe:

10.1.5  There s no person employed or engaged or previausly emplayed of engaged by
the Company who (s on maternity, paternity or adoptlon leave, parental lsave,
shaent ah grounda of diaabllity or other leava of absgnce In excess of 2 waeks
and hae a statutory or contractual right to retum to work for tha Company.

10.2  Compliance with Requirements

The Gompany has, in ratation to each of fts Employees end to each of lts former
Employees and ta each individual who has farmerly provided sarvices directly or indiractly
to tha Company;

10.21  compliad with Its obligations under all relevant domestic and Interpational
leglsiation and afl other relevant regulations and codes of practice:

1022  compiled with its obligations under all domestic and interational Jaglsiation and
other regulations and eodas of practics relevant to its relations with any trade
wnlon, staff assaclation, European or national ar local works councll or other body
reprasenting all or any of the Empioyess and with all collective agreaments from
tima to time In foree relating to such relatiens or the conditions of smployment or
servives of the Employee;

1023 maintained sultable records regarding the employment or services of tha
Employea:

1024  discharged fully ts obiigations to pay all saiaries, wages, commiasions, banusea,
overtime pay, holiday pay, aick pay, insurance preriums, acerued entitlsment
under incantive schemes, Tax and national Insurance or social sacurity
contributions and other benefits of or connected with amploymant or gervices to
the date of this Agreement,

10.3 Agrasmants
The Company has not antered lato and there Js not In effect:

10.3.1  any contract of employment or for services with any Employee whish sontains a
aotice patiod of mora than 3 months or which entitles the Employes to
compensation excending the valus of 3 months' gross ramunsaration i terminatad
without notice;

1832 any agraement, arrangement or practice imposing an obligation on the Gompany
to Incredss the rates of remuneration of a material number of its Employees at
any futlre date;

10.3.3  any agreement, arrangement or practioa relating to, or any negotiation for, any
varation of the smoluments or ather terms or conditions of employmant or
services of @ material number of Employess of the Company

1034  any agreement, arrangement or practiee far the provision directly or indiractly, in

return for remuneration, of the services of any consultant, contractor, or other
Individuzi(s) other thah an Employee.
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10.4

1.
111

1.2

11.3

11:4

11.6

11.8

Dispites

10.4.1 Mo industtial action or dispute has taken place within the last 2 years and no sueh
dispute or Industrial action is eurrently thrastened betwaen the Company and a
materiel number or cetegory of s Employees or former Empityeas of individuals
formerly providing services dimectly or indirectly to the Gompany or any trade
union, staff aseociation, Europaan or national or local works counell oF ather bady
repreaqnting or sesking to represent any Employas or former Employes;

1042  there are no existing or threstanad legal proceadings against the Company of
whatsoaver nature in ralation to any of its Employees or formar Ernployses;

1043 no enquirles or investigations have been Uridertaken or threatened affecting the
Gompany by any recogniged body seeking to promals aqual oppartunities within
the last 2 years;

1044 there are no disciplinary ar grievance proceedings in relation to any Employes or
farmer Employse currently contemplated, threatened, antivipated or In the course
of being followad by the Company and there are na disciplinary or grievance
dacisions in relatlon to which any sanction or intemal gppesl ramains outstanding
or In relation to which an Internal appeal may still properly be mada.

PENSIONS

With the sxcaption of the Disclosed Schames, thera Iz ne agresment of arrangament to
which the Gompany contributes, s bound to sontribute or sauld ba reduired fo contribute or
mraka any payment to, elther now or in the future, under which bensfits of any kind are
payable to or In respect of any of the Employees or any former Ermployees of the Gompany
or any dependant of any Employee o any former Empioyaa of the Cornpany an retirement,
death or disabliity or on the attalnment of a spacified age of on the complation of 2
specified number of years of service; nor hag any proposal bean anticuncad {or any
promize made) to establish any such amangement snd o the axtent that any sugh
arrangema;nt existad In the past, the Company doas not have any subsisting liablity in
respect of .

Full particulars of any erangemeants for the provision of medical, sickness, permanent

ealth of similar covar for Employees or offioers or former Employess or offlcers of the
Company of for any spouss or dependant of any such parzon have been provided to the
Purchaser,

The Company has duly complled with its okligations under the Disolosad Schemes and sl
AMOuUnts due to ba pald to the Dizclossd Bthames have been paid when due,

The Disclosad Schamas hava st alt timazs baen administerad n accordance with thair
governing dacumentation and In agcordance with the requiramants of any and all
Applicable Laws (including lagistatfon addresging age squalisation) and in compliance wih
any government Taxatlon or funding requirament.

There are hot In respect of the Disclosad Schemes o the banafits undar them any claims
tr actions In progress, pending, threatensd or anticipated (other than rouline claims for
tenefits) and so far as the Seller i aware thers ars no circumstances which could give rise
fo any such claims, actions or disputes,

No materfal fees, charges, Taxes or expenszes In reapadt of the Disclosad Bthemes have
heen Incurrad and remaln unpald.
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12, INSOLVENCY
121 No etaps have been taken or proposed In refatlon bo the winding up, bankruptey,

12.2

12,3

124

12.8

administration, Insolvency, dissolution or re organisation of the Cotpany, nor has any
anglogous proneduts or step been taken or proposed in any Judsdiction In relatian to tha
Company, nor has any analogous procedurs or &tep been taken or propozad In any
lutisdiction in refeticn fo the Company.

No administrator, recslver, administrative recelver, llquidator, compulsory manager or
similar officer has basn appointed In respect of the Company of any of lls assats, and no
staps Intended to resull in such an appointment have been taken.

The Company Is not insolvert or bankrupt under the [aws of it Jurlediction of Incorporation
or unable tu pay its debts as thay fall dus, and the Company hes nct stoppad paying Its
debis or Indicated an Intention te do sn.

Ne compramise or arrengement with any creditor has been proposed in respact of the
Company

No step hes been taken bowards enforcement of any sacurily over any sgset of the
Company.

11240192380 8
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PART G~ BELLER TAX WARRANTIES

1.4 Aceounte and eventa since the Accounts Date

1.1.4

1.1.3

All Taxation whether in respect of:

{A)  income, profils or gains (as computed for Taxation purposas) of the
Company or otherwisa arising or accrulng or desmed for Taxation
pupeaes 10 arisa ar eoonue on or before the Accounts Date; and

(B)  any transactions of the Company effatted, or deemed for Taxation
purposes to be affected, on or before the Accounts Date,

which the Company Is accountables, whether or not the Company has {or may
have) any right of reimbursement agalnet any other person, hag efther besn paid
within the applicakle ims limits or adequately provided for in the Accounts in
accordance with the genarally accepted sccounting principles applicable to such
Agcounts.

The amount of the provision for deferrad Tax in respact of the Company
contalned in the Accounts was, at the Accounts Date, sdequate and in
accordarice wilk generally accepted accounting prlnclrlas i applicabla to the
Accounts and commonly adopted by companies carrying on businesses similar to
those carted on by the Company,

Since the Accounts Date;

{A) the Cornpany has nat been Involved In any fransaction outside tha
ordinary course of its businass which has given or may give rlseto a
liabillty to Taxation on the Campany (or which would have given or might
give rise to such & liabity but for the avallabliity of any Tax Relief); and

(B} noscoounting period has ended.

12 Compllance, tax raturng, disputes, claims and clearances

1.2.1

1.2.2

1.2.3

TiRA1a3NE B

The Company hias duly and punctuslly paid all Tax that relates to any period aher
the Accounts Date far which it Is liable for ar for which it Ie Fable to aresunt
ingofar as such Tax ought to have bean pald and the Gompany has not been
llsble within the sevan years prior to Complation to pay ariy interest, fine or olher
similar paymants In connection with Tax.

The Compeny has duly and properly submilted aii matarial returns, supplied all
information, prepared or made all statemants, aceounts, registrations,
computations and disclosures and has given all notices (tegather and without
Hirmitation, the "Tax Documants"} to any Tax Authority ressonably requasted ar
required by Jaw to be made for any Tax plrposes within tha applicable time
periods. All such Tax Doouments wera when submitted and remain at Complation
complete, corract and accurate in all msterial respagts,

The Company has maintained and retsined adequate records In relation 1o Tax
(including, without limitation, racords relsting to transfer pricing) to enabia i tor

(A)  prepare complete, correct and accurate Tax Documents that the

Company le liable fo gubmit or flle with & Tax Authorlty but which, as at
Corapletion, have not bean filad: and
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1.3

1.5

(B)  otharwise defermine its Tax lshiiities, Including any Tax liabilities which
could arisa on tha dlsposal or realjsation of any asset ownad st
Completian.

124 The Company has not been Involvad In any materlal dispute with any Tax
Authorily, and the Company Is nof the sublect of any anguiry with any Tax
Authority concerning ahy matter other than routine anquiries of & minor nature.
So far as the Seller is aware, there are no clrcumstances which would give rizs to
any such dispute or enguiry,

1448  The Company has proparly prepared and submitted all claims (ncuding any
clalms for double tax relief or cradil), disclalmers, elactions, surrendere and
applicatlons which have heen assutned to bs made for the purposes of the
Accaunts, All such claims, disclaimers, elections, suranders and applications
remain valid ea at Complation.

126  NoTax Authority hes (farmally or iInformally) agresd with the Company to operate
any special arangamant or othar concesslon, or agreemant (being an
artangement, cancassion or agresment which Is not besed on a strict application
of tha refevant legislation or degcribed In any publizhed material of any Tax
Authority,

127  The Company is not parly to o otherwise involved in any transaction, schema or
arangamant in reapect of which any conaent of clearanca from any relavant Tax
Authority was raquired without such congent or clearance baing valldly ablafnad
att the basis of full and eecurate disciosure of all materlat facts and
considerations relating ta that transaction, acheme or arrangament. Any
frangaction, schieme or arrangament raquiring such clearanee or consent has
been implemantad strictly In accordance with the tarms of sush clearance or
consent and any conditlons attaching to such clearance or conasnt wara met and
no siearance or conaent has heen or so far as the Seller is aware, is likely to be
withdrawn of amended by a Tax Autharlty,

{3roup mattara
14.5.,1  Tha Company has not, in tha savan years prior to Complation,:

A bean a member of, nor enterad into, any grouping, flacal consolidation,
flscal unity or similar arrangemant applicable for any Tax purpose (3 "Tax
Grauplng");

{B}  entersd into any agrasment relating to the uze or sharing of any Tax
Freliafs pursuant to any Tax Grouping; ner

(C}  made any ciaims relating to the use or eharing of any Tex Reliefs withih a
Tax Grouplng.

Employees

The Company has praperly, In full and on & timely basls, paid or accounted for to the
relevant Tax Authority any Tax endfor social security contributions dus on, daducted or
withheld from or in respact of any payment or other banafit or emolumant made or provided
to any Employae or officer or fortnar or futurs emplayee or officer of that Greup Company
or any peracn Who & treatad for Tax purposes as an amployes,

Withholdings

The Company hea proparly eperated and accountad ta the apbroprate Tax Authority for
any ameunts of or on aocount of Tax, collected, reteined or dedusted or due to be rateined,

11/24195385, & ar
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16

1.7

1.8

1.8

1.10

1,11

142

collected or deducted at aoures from any payments payable or made (or treated as
payabla of made) to any party as is raquired of that Company under any Tax Statute,

Tax residance and parmanent establishments

181 Tha Company has at all tmes since lts Incorporation been resident for Tax
purposas only in the country In which it was Incorporated and will be eo resident
as at Completion,

162  The Cernpany has no permanent astablishments or intereats In any Jurisdistion
outsitte its jurisdiction of Incorporstion which has bean or may be trasted by any
Tax Authority as @ parmanant establishmert or otherwlss a8 a taxable prasence
In that ather jurisdictlon,

Transfar pricing

All trahsactions antared Into by the Company and any entlty in respect of whiah the
participation condition in section 148 of Par 4 (Transfer Pricing) of TIOPA 2040 apply have
baen entered Into on an amm's langth basis 2nd the sonsldaration (if any) which has bean
chargad, raceived or pald by the Campany on all ransactions enlered Into by it has been
equal {0 the conslderatipn which would have been expestad to bs chamad, racsived ar
pald batween independent persons dealings at arm's length,

Lossas

8o far 26 the Seller is awars, thate are no clrcumatances existing which may cause any
Tax Authority to disallow, deny or restrict any claim by the Company te ulllise after
Gomplation any Tax Rellefs anzing before Compietion,

Non-daductible ravance outgoings

The Company has not been nor s under any obligation to make at any time any materla)
payment of 4 ravenue rature cutside lte urdﬁ'lary tourse of business and nor has the
Company made any such paymant nor inourred any obligation to make any such payment
since the Accounts Date which will nat ba deductible in fulf for the purposes of corparate
incoma or prafits baged Tax

Gisposal of material assets

The Gompany has net diaposed of or acquired any material asset In circumstances such
thal the consideration glven or deamed to ba glven on such disposal or acquisition tmay be
adjusted by a Tax Authorlty for any reason,

Transfor taxas ahd dutles

There are nc alroumstances in which the Company or the Purchaser will or may basoma
limble to pay any Transfer Taxss or duties in respect of sny of the assals heid by the
Company as at Completion or submit ar amand any Tax Documents In respect of any such
Busals B8 @ result of antering into this Agreement or the parformance of any of its tsrms
{including Completion).

Indiract taxps
Tha Company

1121 Is, If 60 required, registered for the purpoees of Indirect Tax, has bean so
ragisterad at all times that it has been required to ba ragisterad by any Tax
Statute relating to Indirect Tax, and such registration is not subjact to any
conhditions Imposed by or sgreed with any relevant Tax Authorlty:

1HMING5EF 2
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2.2

1123

1424
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has complied fully with and abesrved in all material respects the terme of any Tex
Stalute relaling to indiract Tax, Including having complied with and setisfied alt
canditiane in respact of any claims for rellefa, banaflte, exemptions, abatements,
incentives or other concessions in ralation to ndirect taxes;

hes maintained and obtainad at all times (and retained in e poggession)
complete, correst and up-lo-date records, invelees and other documents {as the
tase may ba} approprigte or requislta for the purposes of any Tax Statute raieting
to Indirect Tax and has pressrvad such records, [nvoices and other decuments In
such form and for such parioda as are required by such Tax Slatute; and

I8 not and has not been treated as 8 member of a group or a5 an assoclated
entemprige for the purposas of any Tax Btettits ralating to Indirest Tay, and hag
not epplied for such trealmant.

113 Antl-avoldance

1,131

The Company is nat, nor has bean party to or otherwlse directly or Indirectly
Involved In any schems, arrangement, trangactlon or serles of transactions the
mein purpoge, or one of the main purposes of which was the obtaining of a tax
advantage (whethsr by way of the defarral, raduction or the avoldanca of tax or
otherwisg).

144  Secondary liabilities and tax sharing

1141

1.14.2

Tha Company Is not bound by or party te (nor will it bacame bound by or party ta)
any Tax indemnity, Tex sharing or Tax allooation agreement in respect of which
glalma would not be ime barred.

No transaction, act, omisaion or evant has cceurred (neluding the execution or
Implementation of this Agreament) In consequence of which the Company Is or
may ba held liable for any Tax or may otherwizs be hetd liabls for or required to
Indemnify any person In respact of any Tax whish is primarily or dirsctly
chargeable againgt or attribulable te any parson athar than the Company,
whathar guch liability ariees a8 a result of the cperation of law, any agresment
antered info by the Company bafore Complation ar otherwise.

146 Close company status

The Compeny Is not and has not at any tma within the last seven years been a close
company as dafined In saction 432 CTA 2010,

T1/2+ 153358 0
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SCHEDULE 7
PURCHASER WARRANTIES

Ineorporation

Tha Purchaser ie duly incorporated and validly exlating under the laws of its [urksdiction and
has full power to conduet Its business as conducted et the date of thia Agresmant,

Corporata power and authority

The Purctaser has corporate power and authority to enter Into and parfortn ¢his Agreamant
and any agrasment entered Into pursuant to the terme of this Agraemant and e
provislons of this Agreament and any agraemant anterad hig pursuant to the terma of this
Agresment, constitute valld and binding ebligations on the Purthaser and are erforcashla
&gainst the Purchaser, in sccordanca with thalr respactive terme.

Pua authorisation, exscution and delivery

Purchaser has duly authorised, exscuted and delivared thig Agreament and will, at
Complation, have authorised, exscuted and delivered #@ny agreamants o ba entared Inio
pursugnt to tha terine of this Agreemant.

The Purchaser has procured gl hecessary authorisations to valldly and proparly allot the
Coneideration Shares In eccordance with this Agraement an Complation,

No braach

The execution and dalivery by the Furchazer of, and the parformarnce by tha Purchaser of

Its obligatlons under, this Agraement and any agresment enterad infa purstant to tha tarms
of this Agreament wiil not:

411 resultin @ bresch of or conflict with any provision of its articles of asseciation or
equivalent constitutional documants;

442 resullin @ material bragch of, or constitule a materia! dafayit under, any
Instrumant to which it is a parly or by which it is bound: nor

413 resultin a breach of any Applicable Laws or regulations or of any order, decras or
fudgment of eny court or any govarnmental or regulatory authority in any
jurisdiction;

Consents

All consents, permissions, authorlsations approvale and agrasments of third parties and alt
gutharisationz, registrations, declarations, fllings with any gavernmentat department,
commission, agency or other organiaation having jurlsdiction over ths Purchasar which ara
neceseary for the Purchaser to obtaln in order to enter into and parform this Agreement
and any agreement entered into pursuant to the terms of this Agraemant in accordsnce
with its terms, have been unconditionally shéained In wiltihg and have heen disclosed jn
wilting fo the Seller,

Bolvency

No order hss been made, patition presented or meeting convenad for the winding up of the
Purchaser or any of Its greup undartakings, nor any other action taken In relation tq the
appointment of an adminietrator, lquidatar, receiver, administrative recelver, compulsory
fmanagar or any provisional liquldator (or equivalent In any other Jurisdistian) (or cthar
pracass wharaby the businass Js lerminated and the assets of the company concamed ars
distributed amangst the creditors or shareholders ar any othar contributors), and thers are
ho proceedinges under any applicable Insolvency, reorganieation or similar laws in any

11/24193358_§ 4
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7.2

7.3

74

7h

ralsvant jurisdistion, and no avents have occurrad which, undar Applicabla Laws, woutd
justify any such proceedings,

TRADING MATTERS

In this paragraph the followlng definitions shall apply:

'88E" means SurfStitch (Surope) Pty Ltd = company Incorporated and reglstered In
Auslratia with Australien Company Number 14 153 351 458,

"S8A" means SurfStitch Ply Ltd a company Incorporated and reglisterad In Australia with
Australlan Company Number 85 141 251 443,

"68 Group Companies® meang SSE, S8A and the Purchaser together with any additional
gretp undartakings of the Purchaser in exlstence at the dae of this Agreement.

All Isgal raquiraments have been complled with In connection with the formation and
operation of the 53 Group Companies and with Issues of ks shares snd other sasurities
comply with ali legal requirements as to filings, registretions and other formalitias.

Apart from normal debt collection, none of the S8 Group Companies ere engagsd or
propasing to engage In any litigation, arbitration, prosscution or other lsgs| proceedings,
and there are na clalms or actions (whether criminal or alvil) in prograss, cutstanding,
pending or threatened sgalnst the &8 Group Companles, any of its asssts or any of thelr
directars or [n respact of which the 85 Group Companies are liable to Indemnify or acoeum
to any party,

Thera ara no:

741  outstanding judgments, orders, injunctions or dacrees of any governmental or
regulatery body or arbitration tribunel against or afacting the Purchaser or any of
Itz grouy undantakings

7.42  lawsuits, actions or procaadings panding of, to tha knowledge of the Purchasar,
threatened against or affecting the Purchaser or any of {ts group undartakings; or

743  Investigations by any govemmental or regulatary body which are pending or, ta
the knowiadge of the Puichaser, threatenad against the Purchaser or any of ts
graup underigkings,

and which, In @ach case, has or sould have a materisl sdverse sffsct on the abllity of the
Purehaser to parform his obligations under this Agreement and/or any agreement entered
into pursuant to the temne of this Agreement.

The contents of tha Prospectus is true, scourste and not misleading,

11/24183380 B 41
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BCHEDULE B
REAL PROPERYY

LEASEHOLD REAL PROPERTIES

Dogeription | Raglsterad Data and Current | Exlsting | Original Rent
of property | propilstor term of Rant Use parties to Incluslve
lease leage or
Exclugive

of VAT

Offlcas on Chesterfleld | § August £80,000 | B4 {1} Exclualva

ihes"and | Investmenis | 2012 fora Chesterfield

the 11" (Ng.5) term of five Investments

Floor of York | Limited years (No. 8)

House, sommancing Limlted and

Empira Way, on B8 August {2)

Waemblsy, 2012 and Burfdome

Middlssex snding on 5 Shop

HAS OPA, August 2017 Lknited

Fiftean Chesterfisld | Ongoing until { £2 08260 | - - Exclusiva

Parking Investments | teyminated | per13

Spaces at {No.B) on thres weak

York House, | Limlted calendar period

Empirs Way montha

hotice by
elther party

1ik4453580 0
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SCHEDULE 9

OUTSTANDING DOMAIN NAMES

stiometog!s.com
sdservars,het
slpvie.com
aUrfodn.oom
surfdome.co
surfdome.oom
suf-dome.com
surfdoma.eu
sutfdome.info
surfdoma.org
surfdome.tv
sirfdomashop.com
surfdomelravel.co.uk
surfdometravel.com
sufdometv.com
suflabs.net
dollarsuif,org
charcoalrose.com
ronstagciothing,com
miniyorkelothing.com
wofandyerk.com
sufdo.me
surfdame.asia
surfdome.at
surfdema.be
surfdema.ch
surfdoma.co_ae
surfdoma.cam by
surfdome oz
surfdarna.de
surfdome,gr
surfdoie,in
surfdoma.lo
surfdome, i
surfdoma.it
suridome.me
surfdame.nl
surfdome.pl
surfdome.ga
surfdoma, sic
surfdome.us
sufdome.jm
surfdome.ry

11724163358 &
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BCHEDULE 10

PEFINITIONS AND INTERPRETATION

1. It this Agreemant aach of the following words and expragsions shalt have the following
meanings;

"the 1885 Act” the Companies Act 1886
“the 2006 Act" the Companies Act 2008;

"Accounts” the audiled balance sheat, profit and loss account, statement of cash flows
and the nales thereto of the Company for the 13 maonth period ended on the Accounts
Pate:

"Accounts Data” 31 December 2043;

"Additional GPA%" tha sala and purchase agraemants governing the sale of the Conpany
Sheares which ara degorbed at Schadule 3 and which are to be entered Into on or ground
the date of this Agreemant;

"Appticable Law(a}" afl laws, requlations, directives, stalutes, subordinate legisiation,
common law and civil codese of any jurisdiction, all judgments, ordars, notices, instructione,
dacisions and awards of any court or competant authority or iribunal exarising statutary or
delegatad powera and all codes of practice having foroe of law, statulory quidance and
policy notes, in each waga to the axtent applicabla 1o the Parlies, the lssuser or any of than,
ag the sontext requiras;

"Application for Consideration Sharas” an application for Conslderation Shares and
agreament 1o he hound by the conatitution of the Issuer, in the form requirad by the (asver;

"ASX" the Australian Securlties Exchange, as oparstad by ASX Limited, s company
incorporated in Auatralia with Australian Buslness Number B8 008 624 661;

"Businesa Day" a day (other thap g Saturday or Sunday) on which banks are opean for
ganetal business in London;

"Business Warranties" the warranties glven in Part B of Schedule §;
"Clalm" means gny General Claim, Title and Capacity Clatm or Tax Claim:

*Companies Agts" the 1985 Act and the 2008 Aat, to the axtant that alther & In forcs at
tha ralevant time;

"Company" Surfdoma Bhop Limited, a company Ineorporated In England with registarad
number 05848145, further details of which are set out In Schaduls 1;

"Company Shares" the ordinary shares of homiral vaiue £0.01 each in the capitel of the
Company;

"Completion" completion of the gale and purchase of the Shares In accordance with
Clayse &;

"Conditions" the conditlons set out in Clavse 4,1;

"Conslderation Shares" ordinary shares In the capltal of the Issuer to be allofted to the
Beller pursuant to Clausa 3;

“Co-operation Agraament” the Cao-opsration Agrasmeant betwasn Na Pall SAS and the
Company dated 3 Novermbar 2011;

"Costs"” cosis, charges and expenses (including those sufferad or Incurred In establishing
or enforging a right to be Indemnified under this Agreement and any irevocable VAT,

"GTA 2010" the Gorpotation Tax Act 2010

11724169350 _8 "
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"Data Protectlon Leglsiation” any applicable leglsiation In force from time to time which
implemenis either or both of the European Community's Directive 95/48/EC and Directive
2002/68/EC;

“"Data Subject" has the meanlng given to that term In the Data Protection Leglelation;

"Dead of Termination of Put / Call Option Agreament" the deed In ralatlon to the
tarmination of the Put / Call Option Agresment 1o be enterad Into by the Company and the
Seller and each cther party to the Put / Call Option Agreamant, in the agreed form;

"Deed of Termination of Sharaholdars’ Agrestmaent” the dead In ralation to the
tarmination of the Shareholders' Agreement to be enterad Into by the Company and the
Selter and each other party to the Shareholders” Agraement, In the agread form;

“Discioget" maans are fairy disclozed (with sufficlant detalls i ldentlfy the value, nature
and scape of the matter disciosed) In the Disciosure Letter or tha bundte of documents
attached therato,

"Disclosed Schemes” tha employse pension scheme operated by the Company through
the Government Netional Employment Savings Trust systeny;

"haclosure Letter” the (etter dated the same date as thie Agreement from the Seller to
the Purshasar in relatio to the Saller Warrantles;

"Employaa” any Indlvidual who has entered into or works under a contract of employment
or any othar contract with the Company whereby the Individual undartakes to do or parform
parsonally any work or sarvices (save where ¥ie Company's status by virtue of that
contract Is that of a client or customer of any profession or business undertaking carried on
by an Individual), and any other individugl within the definition of "amployea” or "warks" in
respect of all Applicable Lawe;

"Encumbtance” any claim, optlon, charge {fixed or fioating), morigage, len, pledge,
equity, encumbrancs, right te acquira, right of pre-emption, right of first rafuesl, tile
retantion or any othar third party right, or other sacurlly Interast or any other agreament or
arrangsment having 8 simflar effect or any agreement to areate any of the foregoing;

"Enforcement Notlce” has the meaning giver to that term in the UK Data Protection At
1998, or its equivalent in other refevant Data Protection Lagislation;

"Full Title Guarantas" with the benefit of the implled covenants set out In Part 1 of the

Law of Property (Misceilansous Provisions) Act 1884 when a disposition is expressed to be
made with fufl titte guarenies;

“General Claim" a claim for braach of any of the Business Wamrantiss;

"Indiract Taxee" inoludes any valus added, cansumption, purchage or turnover, sales or
similar ar corresponding Tax wheresoever imposed, collected or administared (including
any fines, interast or penalties relating therato),

"Infermation Technolopy" mesns tha computer systems, communications systema (other
than public communications networks), Software, hardware, davices and webeftes which
are owned or usad by the Company and which ars material to the business of tha
Compeny;

“information Technology Agreements” all subsisting agreaments (Including all eide
letters, oral agreamants or amangemants) relating to tha |nformation Technology Systams,
inciuding all insurance policies, llcence, leass, davelopment, mairtenance, support,
escrow, security, disaster recovery, webslts hosting, outsourcing, facililies managament,
utillsation, buresy, on-line services and aarvice agresments;

"Insolvancy Act” the Insolvancy Act 19885,

"Intellectual Proparty" all inventions (whether patentable or not), patants, utility models,
petty patents, registered designs, deslgn rights, database rights, copyright and related
rights, maral rights, semiconductor topography rights, plant variety rights, trade marke,
sarvice marks, logos, get up, trade names, business names, domaln hames, (in each case
whether reglaterad or Unregisterad) and Including =ny applications for reglstration and any
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renewals or extensions of any of the feregoing, and, In sach cass, the goadwil attaching to
any of the foregaing, rights to sue for passing off or for unfair compatition, &li know hew,
confidentlal information end trade secrets snd any rights or forms of protection of a similar
nature or having equivalent or similar effact o any of tham which subsiat anywhere In the
world;

“tesuar” BurfStitch Group Limited, a company Incorporated In Australla with Austratisr
Company Numbar 502 288 004;

"Know how" all know how, trade secrats and canfidential information, In any form
(including paper, electronicaly stored date, magnetle media, flim and microfilm) Inofuding
finanalal and technicat information, drewings, formulas, tast results or reparts, project
repurts and testing procedures, process, Invention, improvamant or developrment,
Inatruction and training manuals, tables of eperating conditions, informatlon concarning
Intellectual proparty portfolio and strategy, market forecasts, lists o particulare of
cuatomers and suppliers, sales targets, sales statistics, prices, distaunis, margins, future
business stratagy, tenders, priva sansitive informatian, matket reseprch reports,
Information relating to research and davsiopment and business devalopment and planning
reports and any information derived from any of them;

“Liating" the admlsslon of the Issuer to the officlal list of AGX;
"Longsatop Date™ has tha meaning given to that term In Clauss 4.1,

"Management Accounts™ the menthly managemant accounts praduced for the pariod
from 1 January 2044 to 30 September 2014:

"Managsment Shateholders” means each of Emma Stone, Joseph Daniel Simms,
Francesca Hermart and Jonathan Lang;

“Na Pall* Na Pali Eurape 5.4.r.1, o 2oclélé & respongabilita limitée incarporated under the
laws of France snd regiatered with the Registra du commerce et des sacieties of Bayanns
undat surmber 439 531 823,

"Offer" the uffer of shares in the Issuer pursuant to the Prospectus;
"Qutstanding Domaln Names" the domain names Yisted in Schedule B
“Party” or "Partias" a party or the partles to this Agreemeant;

“Previous Accounts” audited batance sheat, profit and loss Becount, etatemant of cash

flows and the notes thareto of the Company for the 12 month pertod endsd on the Pravious
Agcaunts Rate;

“Previous Acoounts Date' 371 October 2012

"Progpectus" ths prospectus to be issued by the (ssuer dated an or about 28 November
2014 and lodged with the Australian Sssurities snd Investments Commisalon on that data;

"Purchaser's Solicitors" Herbart Smith Freshills LLP;

"PutiGall Optlan Agresmant” has the meaning given to that term In tha Shareholdars'
Agreement;

"Purchaser Warranties" the warranties given in Scheduls 7:
"Real Properties" ihe leasahold propertias fisted in Schadule 8

"Seller Warranties” tha Title and Capaclty Warrantles, the Business Waranties end the
Tax Warrantias,

“Servive Agreement” the employment agraament in the agreed form batwaan the
Company and tha Saellmr;

“Sharehclders’ Agraement” the Shareholders' Agresmant ratating to shares in the
Company betwaen Na Pali, the Campany, the Salier and cartaln other ghareholders of the
Company dated 3 Novembar 2011;

“Shares™ the lssued ordinary shares of nominal value £0.01 each in the cepital of the
Gompany which are owned by the Sallsr, @s sat out In column {3) of Behadyls 2:
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"8hrinkwrap Softwars” third party software sold in a stendsrd tonfiguration and readily
available to the public en standard terms and condltions;

“Software™ all software used in connaction with the buslness of the Company as is
currantly condugted or contempiated o be conducted, Including Shrinkwrap Software and
firmwara that ralates to or ls camprisad In hardwars, togethar with all eu pporting
dosumentation and raterials nacassary to enable a user to make full use of the
functionality of, or to administer effectivaly, such software and firmware;

“Substantiated Clalm" means any Claim in respect of which liabiity Is admitted by the
party against whom such Clalm 1s brought, or which has bean adjudicated on by a court of
compatant jurigdiation and no right of appeal lles in raspact of such adjudicstlon, or the
parties are debarred by passags of time ar otherwlse from maldng an appeal.

"Taxatlon" or "Tax" taxetion of tax as dafined In the Tax Deed:

“Tax Authority” any government, stata or municlpality or any locsl, state, federal or other
flseal, ravanue, customs of axclee authority, bocy or offislal competent o Impase,
edminister, levy, assess or collect any Tax In any Jutizdiction;

“Tax Glaim™ any claim unider the Tax Deed or for braach of any of tha Tax Warrantiag;

"Tax Deed" ths dead in relation to Tax enterad Into pursuant to this Agresment In the
agresd form;

“Tax Statute” any dirsotive, statute, enactinent, law or regulation wherever enacted or
isaued, coming Infe force or entared into providing for or imposing any Tex, or providing far
the reporting, callection, assessment or administration of any Tax liebilty, and shall include
orders, reguiations, inelruments, bye-laws or other eitbordinata lagislation made under the
relevant statuts or statutory provision and any directive, stalute, enactment, law, order,
ragulation of provislon that amends, exends, consolidetes or repiaces the same or that
has baen amended, extended, consolidated or replated by the zama,

"Tax Relief" has tha meanling given ta I In the Tax Deed

“Tax Warranties" tha warranties given n Pant G of Schedule &

“Third Party Claim" has the mesning given to that term in Clause 8.10!

"TIQFA 2010 masns the Texation (International and Other Provislans) Act 2010;

“Title and Gapacity Clalm" & claim for breach of any of the Title and Gapacity Warranties:
"“Title and Capacity Warrantles" the warranilea glven in Part A of Scherdule g;

"Transaction™ the tranesctions contamplated by this Agreement and any matters arlsing
out of this Agreement;

"Transfer Taxes" inoludes any capital duty, stamp duty, stamp duty resarva tax and any
documentary, registeation, and cther ke duties or taxes (including any fineg, intarest ar
penafties relating thereto) wherezoever imposed, vollected or sdiinlstared,

"UK GAAP" tha Flnancial Reporting Standards, Stataments of Standard Accounting
Practice and Abstracts lssued by the UK Finencial Reporting Counchi and Its predecessor
bodies and the applicable provislons of the Companies Acts and any appiicable Statement
of Recommended Practice; and

"Voluntary Escrow Deed" a Voluntary Escrow Dead in the agraed farm to be antersd Inta
betwean the Seller and the lssuer on or around the date of Completion relating 1o the
holding of the Conelderation Shares as rastricted securitias,

In this Agreament, words and expressions definad In Ihe Companiea Acts shal| bear the
same meaning a3 in those Acts uniess exprassly stated otherwise.

In this Agresment, except where ths cantext otharwisa reqyires:

any rafarence to this Agresment Includes the Schadules to It each of which forms part of
this Agraemant for all purposes:

T124152208_8 7
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3.2

3.3
34
3.5

3.8

a7

38

3.9

410

31

3.2

313

3,14

3.15

318

arefarance ta an anactment or statutery provision shall inghude & referance to any
subordinate lagisiation mads under the relavant enactment or statutory provision and g &
reference to that eneatment, statutory provision or subordinate leglsiation as from tme to
tima amended, consolidated, modliad, re-enacted or replaced provided that in the case of
amendmanta, censolidations, modifications, re-enactmants or replacamants made after the
data of this Agraement the same shall not have affasted a substantlal change ta thet
enactment, statutory provision or subordinate legistation:

words In the eingular shatl include the phural and visa veras:
tefaranses lo one gander Include other gendars;

a reference to & person shalt Include a2 reference to  fimr, & body corporate, an
unincarporated association, a partnerahlp of to an individual's exscuters or aoministrators;

& referance to a Clause, paragraph, Schedule (other than to a schedule to 3 statutory
provision) shedl be a refarance to s Clause, paragraph, Schedule (as the cags may be) af
or to thig Agresment;

If & perlod of time Is epecified a8 frotm a givan day, or from the day of an ast or event, It
shall be caloulated exclusive of that day;

refarences to any Engilal lagal tarm for any action, remady, methad of Judiclal procaeding,
legal document, legal status, court, official or any lagal concept or thing shall in respect of
any Jurisdiction other than England be deemad to include what most nearly approximates
the English legal ferm In that Jurissistion and references to any Engllsh stalute or
enactment shall be desmed to include any equivalant or analogous faws or rules [n any
other juriadiction

a person shall be deemed to b connacted with ancther If that person is connacted wilk
anothar within the meaning of sectlon 1122 of the CTA 2010;

references to writing shall include any modas of reproducing words in any lagible form and
shall inelude small except whers expressly stated etherwise,

B refarence lo & balance sheet or profit and loss account shall Include a raforencs to any
note farming part of it;

a refaranca to "includas” or “including” shall mean "ncludes without imitation" or "Inclutiing
witheut limitation®;

referances to documeants "in the agreed form” or any similsr exprassion shall ba to
documents agreed between the Partias, annaxad to this Agreement and inltalled for
identffication by, or on behalf of, the Saller and the Purcheser,

tha contants page and headings in this Agresment are for convenience only and shall not
sffact ite Interpratation;

references o this Agreement include this Agrecment ss amended or suppismentad In
accordance with its terms; and

A reference to 8 holding company, subsidlary or group undertaking means a holding
company of a subsidiary (as the case may be) a3 defined in section 1158 of the
Companlas Act (as amended),

/24183358, 5 4
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SIGNED by

Juatin Camercn
duly autharsad for and on bahalf of ety
SURFETITCH HOLDINGS PTY LIMITED e
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—Tan

SIGNED by

T et e

JUSTIN STONE
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Deed Poll by,

FloatCo SurfStitch Group Limlted
ACN 802 288 004 of 226 Burleigh Connection Road, Burleigh
Heads QLD 4220.

Company SurfStiteh Holdings Pty Lid
ACN E01 114 803 of 226 Burleigh Connection Road, Burlelgh
Heads QLD 4220,

Date » 23\ rog-
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1 Definitions

Herbart Smith Freehills 61293224000

Deed Poll

81184

The meanings of the terms used in this deed are set out below,

Meaning

Allatmant Date the date of Issueg of the FloatCo Shares under the Underwriting
Agraement,
ASIC the Australian Securities and Inveastments Commisglon.

Business Day

& day that Is not & Saturday, Sunday or public holiday and an which
banks are opan for business generally in Sydney, New South
Wales.

Capacity Warrahtlas

1 Inrespact of an Existing Owner that is a corporation, tha
\.?msrrangas sat out in saction 1 of Scheduls 3 other than saclion
B an

2 In respect of an Exlating Owner that s an indlvidusl, the
warrantfes set out In seatlon 1 of Sghedulz 3, other than
sectione 1.1{a) and 1.4.

Company

SurfStitch Holdings Pty Ltd AGN 601 114 803 of 225 Burlelgh
Connection Read, Burleigh Heads QLD 4220

Compéany Shates

fully pald ordinary shares In the caplial of the Compeny, and In
respact of an Existing Owner, such number of such ardinary sharas
as are set out under the heading 'Company Shares' in Schadule 2
adlacent to Its nams,

Considaration
Notiflcation

the notification in Schedula 1 of the Sharehotter Deed Foll, under
which an Exiating Cwner elects {o racelve elther cash or FloatCo
Shares (or a combinafion of cash and FloatCo sharas) as
consideration for the sale of itz Company Shares to FleatCo.

Due DHigence
Commitiae

the due diligence committea formad in connaction with the Offar
and the preparation of the Prospectus,

42680386
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Effantive

Herbart Smith Freehills 61293224000

1 Definfflons

Mezaning

the Underwriting Agraemant has bean exsouted by the Lead
Manapar and on the Setffament Date:

1 the conditions pracedent in the Underwriting Agresment have
beon saticfied or walved;

2 the Underwriting Agreement has not baen tarminataed by the
Lead Manager and the Offer has not heen withdrawn by
FloatCo; and

3 seltlement has oceurrad under the Underwriling Agresment.

Encumbranca

a morigage, charge, pledge, lien, encumbrance, secuiily interest,
fille ratantion, prafarential right, trust arangemaent, confractual right
of sat-off, or any other security agreement or arrangement in favour
of any person, whelher reglaterad or unreglstered.

Escrow Shares

In respect of an Exieting Owner, such numbar of FioatCo Shares as
are &at out under the heading 'Escrow Shares' in Schedule 2
adjacant 1o Ik name,

Existing Owners

those parties named as Exlsting Owners In Schadule 2,

FloatCo

Surftich Group Limlted ACN 802 288 004 of 225 Burleigh
Conneciion Road, Burlefgh Heads QLD 4220,

FloatCo Share

a fully pald ordinary shara in the sapital of FleatCo,

FloatCo Subzcription
Sharea

means, In respect of an Exleting Ownaer, such a number of FloatCo
Shares as are sat out under the haading ‘FloatCo Subscription
Sharas” in Schadula 2 atjacent to lta name.

GET

has the meaning given Inthe GST Act.

GET Act

the: A Naw Tax Systam (Gaods and Satvices Tax) Act 1896 (Cth).

Lead Managaer

J.P. Morgan Austrafia Limited ACN 002 888 011 of Laval 18, 85
Custlereagh Street, Sydnay NEW 2000,

Offer

the proposed initial public offering of ordinary shares in FloatCo as
described in the Praspecius.

ZZERD38A
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Mearing

Cffer Price

$1,00 per FipatCo Share,

Prospectus

the disclosure document fo be lodged with ASIC on or around 27
Naviambar 2014 by FloalCa in relation to the Offer, and any
supplemartary prospectus or replacement prospectus thereta.

Relevant Peraons

aach of the Existing Ownears, the Company and FloatCo.

Ragisiry

Link Market Services Limited ACN 083 214 537 of Level 12, 680
George Streat, Sydney NSW 2000.

Regulatory Authority

1 any government or local authority and any department, minlster
or agency of any government; and

2 any other aulhority, agency, commyission or similar entity having
cowers or Jurisdiction under any faw or regulation or the iisting
rujes of any recognised stock or securitias axchange,

Saftlemant Date

the dete on which the Lead Menager pays or procures payment to
FloatGo of the proceeds of tha Offer in accurdance with clauses &
gnd 7 of the Underwriting Agreetnent,

Sharehalder Deed Poff

a deed poll executad, or to be executed, by an Existing Qwner In
refation to this Implemantatlon Deed, Including ta transfar its
Company Shares o FloatGo,

Title Warranties

the Warranties set out in saction 2 of Schedule 3, clher than when
such warranties are given by & peréon aoting in a trustes capacity
whereby it will e deermead that no warranty as to beneficlal
ownership has been glven.

Transfer Forma

the transfer forms relating to the Company Shares referred to in
secton 5(z).

Trustes Warrantles

the Warranties set out In section 3 of Schadule 3.

Underwriting
Agreament

the underwriting agresmant exscuted by FloatCo and the Company

and exaeuted, of to e execuled, by the Lead Manager which
documants the tarms and conditions on which the Lead Manager

will manage and underwrita the Offer.

Projest Desy - implementation Deed Poll
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Mearting

Warranties the Gapacily Warranties, the Title Warrantizs and tha Trustee
Warrantles

Company and FloatCo declarations and covenants

Each of the Company and FloatCo irrevocably declares and covenants for the benefit of
each Relevant Person that it will:

(a) do all things, including give the acknowledgements and covenants
contemplated to be done or given by it in thiz Implemantation Deed in
accordance with this implementation Deed; and

{b) promptly do all further acts and execute and defiver all further documents
required by law or reagonably required to give effect to the provisions In respect
of or in this Implementation Deed.

Initial covenants and acknowledgements

3.4

3.2

32880305

The following covenanis and acknowiedgments are given as at fhe commencement of the
Due Difigence Commitiee meeting prior ta lodgemant of the Prospectus with ASIC.

Steps by the Company

The Company covenants that it has, along with FloatCo, executed the Underwriting
Agreement and has or will deliver en executed copy of that agreement to the Lead
Manager,

Steps by FloatCo

{a) FloatCo covenants that it has:

(m recelvad executed escrow agreements between each Exlsting Owner
listed in Schedule 2 as being expectad to hold Escrow Shares and
FloatCo {amongst others If ralevant) In raspect of the applicable
humber of FloatCo Shares llsted against that Existing Owner's neme
n telumn 4 in in Schedule 2; and

(2 along with the Company, executed the Underwrlting Agreement and
has or will deliver an exscuted copy of thet agreement to the Lead
Manager.
(h) FloalCo irrevocably makes an offer for each Existing Owner's Company Shares

for $1.00 per Company Share held or 1 FloatCo Share for every Company
Share held, s elected by the Existing Ownar in the relevant Conslderation
Notification,

Ptojest Oty - Implementation Deed Poll
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(c) FloatCo's offar in clauge 3.2(h} 1s conditional on the Underwriting Agreement
beceming Effective, if the Undenwriting Agreement does not became Eifactive
by 31 January 2015 the offer in 3.2{b} wiil ]apse,

(d) FlortCo or its attormey, as fransfarse, will exacuia the Transfer Forms referrad
to at clause 5(a) as svon as reasonably praciicabla following the date of this
document.

33  Delivery of documents

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

)] an executed ascrow deed referred o In clguse 3.2(a)(1);

(0} an exacuted Shareholder Dead Poll;

{c) a duly completed Consideration Netification;

(d) any ofiginal share certificates In rezpect of Its Company Shares to the Company

(or in the absence of an original share cerificata(s), a certification from the
Existing Owner that their original shara certificate(s) has been lost or
desiroyed); and

{e) completed (but undated) Transfer Forms,

The Company wif hold any such documants on behalf of the Exiating Owners until the
Offer bacomes Effective, If the Offer does not become Effective, the documents provided
by the Existing Owners pursuant to clauses 3.3(a) to 3.3(a) will be of no effect and the
Company will return any such documents to the Existing Owners as soon as reasonably
practicable,

34 Warranties

Each of the Company, FloatCo and each Existing Owner warrants to the other that each
retevant Warranty is frue and correct as at the Sattlament Date and:

(& in respect of tha Company and FloatCo, as at the date of this document: and
() in respect of each Existing Ownaer, as at the date of the relevant Shareholder
Peed Poll,

4 Settlement Date — initial matters

The following actlons occur on the Offer hecoming Effactive, In the foliowing order.
4.1 Diraction

(&) FloaiCo Irrevocakly directs the Reglstry to cauge the lesue of 83,200,000
FloatCo Shares to invastors under the Offar pursusnt to the Underwriting
Agreement on the Allotment Date and to update the reglster of members of
FloatCo.

(b FloatGo directs the Lead Manager to release proceeds of the Offer in respect of
the FloatCo Shares issued by it as referred to in clause 4.4(a) on the Settlemant
Date to FloatCo's nominated account,

A7ABPABS Frafast Dooy - Implamantation Deed Poll
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Settlement commanced under the Underwriting Agreament

Each Relavant Person acknowladgas that the Underwriting Agreement (unless
terminated or the Offer has been withdrawn by FloatCo) becormes unconditional, and
sattlement under that document commaences, on the Settlement Date and will complete
oni (and no FloatCe Shares will be Issued under the Offer by FloatCo until) the Allotmant
Date,

Settlement Date — Transfer of Company Shares t¢ FloatCo

The folfowing actions ocour on the Offer becoming Effective on the Seflement Date, after fhe afeps

In clausa

4, and In the followlng ordsr, and must bs completsd on the Setilement Date.

(a) The Sharsholder Deed Polls and the Conzideration Notifications bacome
effeclive and each Existing Owner transfers its Company Shares to FloatCo by
delivering, or its attorney delivering, to FloatCo a complated Transfer Form
transfarring all its Company Shares to FloalCo as transferee duly executed by
the registered holder or its attorney.

{b) In considerstion for the transfers referrad to In clausa 5(a), FloatCo:

8)] i the relevant Existing Ownar's Consideration Notice spegifies that
some or all of the consideration will be pald to the Exlating Owner In
the form of FloatCo Shares, issues the ralevant number of FloatCo
Subecriptlon Shares to each Existing Owner as identified in Schedule
2. The Existing Owners scknowledge that the FioatGo Subscription
Shares are issued with disclosure for the purposes of Ch.8D of the
Corporations Act; and

{2 if the refevant Exdsting Owner's Consideration Notice specifies that
some or all of the consideration will be paid to the Existing Owner in
the form of cash, pay the Existing Owners the cash in sccordance with
the detalls set out in the retevant Considaration Notification.

{c) The Company and FloatCo must update thelr respective register of members In
the respact of the transfer of Company Shares and the issue of FloatCo
Subsoription Shares respectively,

Complstion

NYARNAAE

The actiens to take place ag contermplated by clauses 4 and 5 are Interdependent and
must take place in the order contemplated In those clauses. If one action does not take
place, then without prejudice to any rights available to any party as a consequence,

{a1} There Is no obligation on any party to undertake or perform any of the other
actions; and
{b) To the axtent that such acilons have already bean undertaken, the partias must

do everything reasonably required to reverse those actions; and

(c) Each party must return to the other parties all documents deliverad to it under
this deed and must aach repay io the ather parties all payments recelved by it
under this dead, without prejudica to any other rights any party may havs in
respect of that failure.

Prolact Ocey = imnlementatian Deed Poll
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After the Allotment Date

(a) By the time completion ocours under clauss 6, FinatCo will procure it diractors
sign minutes sonfirming that:

{1} FloatCo hae acquired all of the equity interests in the Company;

(@ FloatCa has resolved to form a tax consolidated group of which
FlostGo Is the head company; and
{3) FloatCo will pracure the lodgement of all relevant notifications with the

Auetralian Taxation Office.

{b) Within the time required by the Corporationg Act, the Company and FloalCo will
lodge the raquisite forma with ASIC in respect of the transactions referred to in
this implementation Deed.

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
a Shareholder Deed Poll in reliance o the terms of this deed poll, and to the extent that It
has done so, any amendment to this deed poll shall be Ineffactive to the extent that the
propoesad amendments are adverse to the rights of the relevant Existing Owner, absant
thalr consent.

Termination

10

Thie deed poll will terminate on 31 January 2016 if the Qffer has not become Effective on
ar by that data,

General provisions

The provisions set out In Schedule 1 apply to this Implementation Deed and as between
any matter between each Relavant Person arizsing ih relation to the Implementation Dead.
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Schedule 1

General provisions

1 Notices

1.1 How notice to be given

Each communication (including each notice, consent, approval, reguest and demand)
under or In connection with this document:

(@
(b}

e)

(d)

(&)

()

may be given by personal service, post, facsimile or email;

must be in writing and in English (or accompanied by & certifiad translation into
English);

must be addressed as notified by the relevant person to the other from time to
timae:

(in the case of personal service, post, facsimile) must ba signed by the person
rmaking It or {on that person's behalf) by the soficttor for, or any attorney,
director, secretary or authorised agent of, that person;

(in the caga of email) must be In pdf or other format that is 2 scannad image of
the orlginal of the communication, including 2 handwritten signature, and be
attached to an email that stetes that the attachment is a communication under
this deed poll; and

must be delivered by hand or posted by prepaid posi to the address or sent by
fax to the number, or sent by emall to the emafl address, of the addressee, In
ateordance with clause {c).

1.2 When notice taken to be received

Each communication {including each notics, consent, approval, request and demand)
under or in connection with this document is taken to be received by the addrasses:

(a)
(b)

{c)

(d)
(&)

42830385

(in the case of prapaid post sent to an addrass in the sama countey) on the third
day after the date of posting;

{in the case of prepaid post sent to an addrass in another country) on the fifth
day after the date of pasting by airmall;

(In the case of fax) &t the time In the place to which it is sent equivalent to the
time shown an the transmisslon confirmation repert produced by the fax
machine from which It was sent; and

(in the case of dellvery by hand) on delivery; and

{In the cass of emall) unless the person sending the emall knows or reasonably
olght to suspact that the email and the attached communication were not
deliverad to tha addressea's domain epecified in the emall address notified for
the purposes of this clause or document, 24 hours after the email was sent,

Profmct Ocay - Implernentation Deed Foll
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but if the cemmunication would otherwise be taken to be received on a day that Iz not a
working day or after .00 pm, It is takan to be recelved at 8,00 am an the next working
day (‘working day’ meaning & day that e not a Saturday, Sunday or public hofiday and on
which banks are open for business generally, in the place to which the communication is
posted, sent or delivared),

GST

2.1

2!2

2.3

24

interpretation

(a) Excaept where the context suggests otherwise, terms used in this section 2 have
the maanings given to those terms by the GST Act (as amended from time to
tims;).

(b Any part of a supply that is treated a5 a separate supply for GST purposes
(including atiributing GST payable to tax periods) will be treated as a separata
supply for the purposes of this sectlon 2.

(] Any consldaration that Is specified to be inclusive of GST must not be taken into
account in calculating the GST payable in refation to a supply for the purpose of
thig clatise,

Reimbursements and similar payments

Any refarence in the calculation of consideration, or of any indemnlty, reimbursemant ar
similar amount, to a cost, expense or other fablifity incurred by a party pursuant to this
docurnent, will include GST on that cost, expense or other liability less the amount of any
Input Tax Credit entitement of that party In refation to the relevant cost, expsnse or other
Rabiity.

GST payable

If GST Iz payabls In relation to e supply made under or in connection with this document
then any parsan (Recipient) that is required to provide consideration to another parson
(Supptier) for that supply must pay an additional amount to the Supplier equal to the
amount of that G3T at the same time as other consideration Is to be provided for that
supply or, If later, within 5 Businass Days of the Suppliet providing & valid tax Involce to
the Recipient.

Varlation to GST payable

If the GST payable in relation to a supply made under or in connection with this document
varias frem the additional amount pald by the Recipisnt under clause 2.3 then the
Supptier will provide & corresponding refund or credit to, or will be entitled to recaive the
amount of that varlation from, the Recipient. Any ruling, advice, document or other
information recelved by the Supplier from the Australian Taxation Office in relation to any
supply made under this deed poll shall be conclusive as to the GST payable in relation to
that supply. Any payment, credit or refund under this paragraph is deemed to he a
payment, cradit or refund of the additional amount payable under section 2.3.

sggmo@es 000 Projact Oocy - knplementation Dead Poll
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3 Governing law and jurisdiction
3.1 Governing law
This document Is governed by the law applying In New South Wales, Australia,
3.2 Jurisdiction
Each Relevant Person and each parson seeking to enforce this deed poll irevocably:
{a) submits to the non exclusive jurisdiction of the courts of Mew South Walas,
Cammonwealth courts having jurisdiction In that state and the courts competent
to delermine appeals from those courts, with respect to any proceedings that
may be brought at any time relating to this deed poll; and
(b} walves any objection It may have now or in the future to the venue of any
proceedings, and any claim it may have now or in the future that any
proceadings have been brought In an incenvanient forum, if that vanue falls
within clausae (z).
4 Interpretation
In thig documant:
(&) headings ara for convenience only and do not affect Intarpretation. Tha text in

italics dees not form part of the headings and Is Intended to be operative;
and unfess the context indicatas a contrary intention;

{b) an obligation or a liability assumed by, or a right conferred an, 2 or mare
persons, othar than the Existing Shareholders, binds or benefits them jointly
and saverally:

(c) ‘person’ includes an Individual, the estats of an individual, 2 corporation, an

authority, an assoctation or a Joint venture (whather incorporated or
uningorporated), & partnership and a frust;

(d) a reference to a party includes that party's executers, administrators,
successors and permitted aselgns, including persons taking by way of novation
and, in the case of a trustee, includes a substituted or an additional trusies:;

{e) & refarance to a docurmant (including this document) is to that document as
varled, novated, ratified or replaced from time to time:

{f) a reference to & statute includes its delegated leglsiation and a reference to a
statute or delegated legisiation or a provision of elther includes conaolidations,
amendments, re-enactments and replacements:

()] a ward Importing the singular Includes the plural (and vice versa), and a word
indicating a gender includes every other gander;
(h) g rafarance to a party, clause, scheduls, exhibit, ettachment or annexure is 8

referance to a party, clavse, schedule, exhiblt, attachmant or annexure to or of
this document, and a reference to this dosument includes all schedules,
exhibits, attachments and annexures to it;

)] if & word or phrase Is given a deflnad meaning, any other part of speech or
grammaticat form of that word or phirase has a corresponding meaning;

22880385 Project Qcy - Implamantation Deed Poli page 12
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() 'Includas’ In any form Is not a word of limitation: and
(k) & reference to '§ or ‘doliar’ is to Australian currency.

32080385
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Schedule 2

Existing Owners and Company Shares’

=] e

Justin Peter Cameren as trustee for the Monawatu

Farmily Trust

Lex Ward Pedersen as trusiee for the Sitch Family

Trust

Mark Christopher Storey
=

Zippin Ply Ltd (ACN 108 083 878)

Hate: 1,500,000 1,500,000 1,500,000
Controlled by Howard McDonald

Online Brands Ply Limited (ACN 124 021 521}
trusiee for the Dotcomsurfwear Uni Trost (ABN 41
414 583 227)

0,197,223

Mots:

«ustin Peter Cameron as irustes fur the Bionawata Farty
Trust hokds 625,332 ouf of 2,217,332 units {c 28.20%) n
the Doloomsurfmesr Unit Trust EIUT) — indirect interest in
5,480,103 Company shamss

Lex Ward Pedersen as fnustee for e Stitch Famdly Trust

¥ As at 24 October 2014,

AXEEOSBS Project Oooy - Implementation Deed Foll page 14
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holds 483,666 out of 2,217,332 unils (e 218195} in the
DUT —indirec] inlevest in 7,332,430 Carnpany shares

2. Company Shares

Schexiule 2

Online Brands No.2 LEmited (ARBN 168 237 4109
Hote:

Justin Pafer Camaran indiraclly holds an approx 30%
mierest in Onine Brands Ma.2 Limited (0B2) — Indiect
imterest in 2,085,500 Company shares

Lex Ward Pedersen indiectly hokds an approx. 30%%
interest in 082 — ndirect intarest in 2,065,500 Company
shares

;‘ I
Janchor Pariners Pan-Asian Master Fund

6,885,000

MfA

13,500,000 13,500,000 13,500,000
|_{registered number 0G23328%)
Ausbi Invesiment Managernent Limited (ACN 676 A 5475,000 A 5175,000 A 5,575,000
316 473) as Investment Manager for each of: B. 750,000 B. 750,000 B. 750,000
A Aushil Investment Trust — McroCap Fund; C. 4,530,000 C. 4,530,000 . 4530000
B. the Fidudan Australian Smaler Companies D. ¥95,000 0, 795,000 D. 7a5.000
Share Fund; E. 750,000 E. 750,000 E. 750,000
C. the Ausbil Investment Trust — Australian
Emerging Leaders Fund:
D. CFSIL Commonwealh Ausirafian Smail
Cornpanies; and
E. AMIST Emerging Fund.
Regal Funds Management Pty Limited (ACN 107 8,750,000 8,750,000 9,750,000
576 821) as trustes for the Alianfic Absolile Refum
Fund
Cuest Asset Parthers Pty Limited {AGN 105 448 7.950.000 7,850,000 7,950,000
802} m ifs capacity as Invesiment Manager
Argo Investments Limited (ACH 007 519 520) 6,750,000 6,750,000 &,750,000
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Paradice Investment Management Py Lid (ACN
0D 148 618) as tuslee for Paradice Mioro
Investment Fund

6,000,000

Ingo Rehder, Amber Clare Rehder and Heather
Rehder as fnistees of the Rehder Superannuation
Fund

2,307,924

Rendsburg Pty Lid (ACH 152 152 178] as trustes
for the ¥ B A Rehder Superannuation Fund

390G, GO0

230,088

239,068

Amber Clare Rehder

1,170,000

717,203

797,203

Mave Py Lid [ACN 111 588 348} as tustee for the
Burgess Family Trust

450,000

275,203

275,203

Andros Equipment Py Limited {aCN 085 241 149)

FE0.000

375,000

375,000

Bayvicw Superannuabion Ply Limfted (ACN 125 462
464} as frusfee for Bayvew Superannuation Fund

375,000

281,250

281,250

Moshe Zitser

456,000

75,000

75,000

UBS MNominees Py Lid (ACN 00T 450 522) as
custodian for Bernelong Funds Management Ftd
(ACN 11 214 085) as frustee for the Benneslong
Kardinia Absolute Returm Fund

5,900,000

2,818,667

3,616,667

UB3S Mominees Pty Lid {ACN 001 450 522) as
custodian for Kardinia Capital Py Ltd (ACHN 152 D03
186) as Investiment Manager for Colonial First State
Investmenis Limited {ACN 002 343 352) as
respansibie antity for Commermealth Austraiian
Shares Fund 29

1,600,000

980,791

230,781

Citfcorp Nominess Py Eid (ABM 37 000 808 030} as
custodian for:
A the Alphinity Australian Share Fund;

B. the Alphinity Whelesale Australian Equity Fund;
A. the Commonwealth Australian Share Fund; and

B. the Alphintty Sccially Responsive Investment
Fund.

A 284251
B. 116,185
C. 2.297,197
b. £2.228

A. 284,251
B. 115,185
G 2217197
D. 42225

A. 284251
B. 116,165
C.2,217.197
D. 42,228

AZGHOBES
WE_117658651_1 (y¥2007}
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1. Bxisting Caners

J.F. Morgan Mominees Australia Limied {ACN 002
8894 £51} as nominee for J.2. Morgan Chase Bank,
N.A. {Sydney Branch) as custedian for
AustralisnSuper

4,556,912

3. FloatCo Subscrintics

Shares

45656512

4. Estrorr Shares

4656912

Maticnal Nominees Ltd (ACN 004 273 899) as
normines for:

A MLC Invesiments Limiied as trustee for YWh
Pool Equities Tnest Mo 45 fund; and

B. Avant Group Holdings Limdled as frustee for
AGHL Alphinity Aust Equity fund.

A. 3,768,102
B. 165,375

A, 3,786,103
B. 185,375

A, 3,786,103
B, 185375

A. HSBC Custody Nominess (Australis) Limited
AIC 011-502838-061

B. HSBC Custody Nominees {Australia) Limited
A I1-483989-061

A 45,844
B. 2,205,828

A 45,84
8. X.205,528

A 45,84
B. 2,205,928

South Green Holdings Pty Ltd (ACN 501 784 228
as fnustee for the Moondal Investiment Trust

T50,000

750,000

750,000

RBC Investor Services Ausiralia Morinees Ply
Limited {ACN 097 125 123) as custodan for:

A. Perpetual Pure Mircocap Pool; and

BE. Perpeiuzl Wholesale Smaller Companies Shame
Fund.

A4 500,000
B, 5,300,085

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

A, 3,000,600
B. 5,300,085

Mational Mominees Lid {ACN 004 273 B9C) as
nominge for Vision Super Py Lid as trustee for
Vision Pooled Superannuation Trust

385,548

386,648

386,648

BHFP Paribas Nominees Pty Limited {ACN 0B84 150
023} &xs nominee for BNP Paribas Securiiss
Senvices as custodian for Media Super Limited as

1.062.267

1,063,267

1,063,267

32880355
BE_317550651_1 (W2007)
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1. Existing Owner:

Schedule 2

37630385
WIE 1 I7ESEE51_1 (w2007

trustes for Media Sueper

Stephen Goodard 200,000 200,000 (Y7
Pacific Cushodians Pty Lid as tustee for the 3,400,000 incerdive shares N

empinyee beneft trust 3,400,000 incentive shares 2,680,000

Project Ocey - Implomentation Deed Poll
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Schedule 3

Warranties

Existing Owner

1.1

1.2

1.3

1.4

Relevant Document means, In respect of an Existing Cwner, a Sharsholder Dead Poll
and In respect of the Company and FleatCo, this dooument,

Capacity and authorisation

The Ralevant Persan;

(a) if @ company, 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 powar and capaclty to:
{i execite and deliver the Relevant Document; and

{iy perform its obligations under the Relevant Document and each
transaction effectad by or made by the Relevant Document,

and has obtainad ali necessary authorisations and consents ang taken all
other actions nacessary to enabla it to do so.

Valid obligations

The Relavatit Document constitutas valld legal and binding obligations of the Relevant
Farson and s enforceable egainst the Relevent Parson in accordance with its tarms,

Breach or default

The executlon, dellvery and performance of tha Relevant Dosument by the Relevant
Paraon does not and wiill not result in 5 braach of or constitute a default under:

(a) any agreement to which the Relevant Person is party;
(B} if 8 company, any provision of the sonstitution of the Relevant Parsen; or
{c) any Australlan law or regulation or any order, judgment or determination of any

Australian court or regulatory authority by which the Relevant Person Is bound,

Solvency - corporate Existing Owner

None of tha following events has ocourred in relation to the Relevant Person that is &
company:

(a) a receiver, receiver and managet, liquidstor, provisional liguidator, administrator
or trustee Is appointad In respect of the Relevant Person or any of its assets or
anyone alse i3 appointed who (whathar or not an agent for the Relevant
Ferson) is in possession, or has control, of any of the Relevant Person's agsets
for the purpose of enforcing a charge;

A0EBOERS Praiast Oecy - Imnlermentatian Dand Ball
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(b)

(c)

{d

(e)

{f

an event accurs that glves any persan the right to seek an appoiniment referred
fo in paragraph (a);

an application is made to court or & rasolution Is passed or an order is made for
the winding up or dissolution of tha Relevant Person or an event otcurs that
wolld give any person the right to make such an appilcation;

the Relevant Parson proposes or takes any steps to implement a scheme of
arrangement or other compromise or arrangement with its creditors or any class
of therm;

the Relevant Person is declared or taken under any applicable law to be
hsolvent or the Relevant Person's board of directors resolves that the Relevant
Person [g, or s likely to bacome at soma future time, insolvent; or

any person in whose favour the Relevant Parson has granted aby
Encumbrance bacames entitled to anforee, and enforces, any security undar
that Encumbrance or any floating charge under that Encumbrance crystallises,

1.6  Solvency - individual Existing Owner

None of tha following events has oesurred in relation to the Relevant Person Relevant
Fargon that is & natural parson:

(a)
(b}

(¢}

(e)

(f)

trustee or similar officer s appointed in respect of the Relevant Person or any
of the Relevant Person's assets;

an order is made for the bankruptcy of the Relevant Parson or his or her estate
or an event peowrs 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 Insclvency
agraemant or any other assignmeant, compaosition or arrangament with the
Relevant Person's craditars or any similar proceeding or arrangement by which
the assetis of the Relevant Person are subjected conditionally or unconditionally
to the control of the Relevant Person's creditors or a trustes is ordered or
appliad for;

the Relevant Person is declarsd or taken under any applicable faw to be
insolvent or unable to pay his or her debts or the Relevant Person edmils in
writing that he or sha ls Insolvent or unable to pay his or her debts:

any writ of execution, garnishee order, mereva injunction or similer order,
attachment, distress or other process is made or lssued againat or in relation to
any asset of tha Relevent Person; or

any event under any law which Is analogous to, or which has & substantially
simltar effect to, any of the events referred to In paragraphs (a) to (@)

2 Shares

2.1 Ownership

The Existing Owner is, or will at the relevant time be, the sole legal and baneficial owner
of its Company Shares and has or will by the relevant time complate and unrestricied
power and authority to sell its Company Shares ta FloatCo.

32680385
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2.2

Third party rights

Thare Is nd Encumbrance, option, right of pre-amiptian, rfight of first of last refusal ar other
third party right over any of its Company Shares, other than pursuant to the Shareholder
Dead Poli.

The Trust

3.1

3.2

3.3

3.4

This section applies If an Existing Owner enters into the Shareholder Deed Poll as a
trustee.

Definltions

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

Trust Aseets means all assels, propertles or revenues of the Trust held by the Trustee in
acoordancea with the Trust Dasd,

Trust Assets means all asssts, properties or revenues of the Trust held by the Trustee in
accordance with the Trust Deed.

Trust Deed means the only relevant trust deed with the Trustee as trustee.
Trustee means the Existing Ownar.

Trustee ownership

The Trustee is, or will at the relevant time be, the sole legal owner of the Company
Shargs,

Creation

The Trust has baen validly created and is in existenca and is solely constituted by the
Trust Deed a true and complste copy of which has been provided to the Company before
the date of this agreament and:

(@) the Trust Deed is not vold, voldable or otherwise unsnforceable;

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

{c) all stamp duty proparly payable on the Trust Deed has been paid; and

{d) as far as the Trusiee iz aware, ne proceedings of any description have been or
are likely to ba commanced or threatenad which could have a material adversa
effact on the assets or financlal position of the Trust or on the trustesship of the
Trustea of the Trust.

Appointment

The Trustee:

(&) has besn validly appointed as trustes of the Trust and is the sole trustes of the
Trust;

agesoyss 00 Project Qogy - Implamentetion Dead Foll
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{b) has in its capacity as trustee of the Trust valid rights of indemnlty againet the
assets of the Trust to the extent sat sut in the Trust Deed: and
(<) Is not in breach of its obligations under the Trust Deed and, so far as the
Trustee I3 aware, no allegation has been made that it has breached those
obiigations.

Power and capacity

The Trustee has the legal right and full corparate power and capacity to:

(&) executa and deliver the Shareholder Deed Poll on behalf of the relevant
Existing Owner, and
[(4)] perform Its obligations under the Sharehalder Daad Polt and each transaction

effected by or made under the Shareholder Deed Poll,

in its capeacity as trustes of the Trust and has obtained all necessary authorisations and
consents under the Trust Deed and taken ail other actions necessary to enable itto do
g0,

Execution, performance and delivary

The execution, delivery and performance of the Shareholders' Deed Poll by the Trustes
does not and will not resuit In a breach of or constitute 2 default under the Trust Deagd.

328R0358 . Projact Qcey - Implamantatian Raed Poll
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Schedule 4
Share transfer form

' SHARE TRANSFER FORM _ T T "By stamp here e
| f
R T I T Ve s

FULL NAME OF CORPORATION

Name; State or Territory of registration:

SURFSTITCH HOLDINGS PTY LTD (ACN 601 114 808)  VICTORIA
. DESCRIPTION OF SEGCURITIES

Clase: I not fully paid, paid to:

ORD FULLY PAID

QUANTITY

Words: . Flgures;

FULL NAME(S) OF TRANSFEROR/SELLER

CONSIDERATION/PRICE

Date of transferfpurchase: ! !

FULL NAME(S} OF TRANSFEREE/BUYER
SURFSTITCH GROUP LIMITED (ACN 602 288 004)

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

The transferor, baing the raglstered holder of the above securitles, transfirs to the transferea those aeduritlaa for the atiove
. tonalderation or price, subject to the conditions on which they are held at the time of the signing of this transfer. The transferse sgreas
 to acoept the securitles subject to thosa conditions and to be bound by the censtitution of the carporation,

SIGNATURE

findividual sfgratory]
BINEAL ... b s Date signed: I
Transferar/Seller
20A20305 Froject Occy - Implemaniation Dead Poll page 23
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[company signatory]
EXECUTED by
{insert name of transkerar]
by being signed by: Date sighed: P
l""""'“""UF"'1“""5;&;{;;;{'&‘,}3‘&}3; """"""""" """'"'|"‘N‘"H|'V'I|MIHllllllﬁli;';;lt;lrltllilllll-Md"vuulllllll
Name(plaamprmt) Name(pleasepnnt) .......
EXECUTED by
SURFSTITCH GROUS LIMITED
by being signed by: Data signed; f!
1] -"...."S.;;;;i;'a"}b}};a;;."”l"""”“ TEAfdhbaTErITARRTERERLANE LALEELL} ltﬁ.lirlélciislrﬂI'iltlllllllllllllllliu-\*l

Name (plsase print)

is'iame {pleasa print')""

32000383
ME 117858657 1 {W2007)
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Executed as a deed poll

Executad as a deed poll by aach of the below In favour of each Relevant Person {cther

than itsalf).
Executad by SurfStiteh Group Limited in
accordance with section 127 of the Gorporaiions
Act 2001 (Cth);
Wure of director Signature of company sacratary/diractor
JUSTIN CAMGron)
Full rarme of director Full nama of company secretary/director

Exacuted by SurfStitch Holdings Pty Lid
accordance with section 127 of the Corporations
Act 2001 (Cth);

Sl

S € of director Slgnature of company secretary/director
TUSin CAmIdion HewneD M Consu)
Full nama of director Full name of company secretary/director
32880364 Project Oegy - Implapyantation Deed Poll pagas 25
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