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To Company Name/Scheme

ACN/ARSN

I. Details of substantial holder (1)
Name

ACN/ARSN If applicable)

Notice of change of interests of substantial holder

There was a change in the interests of the
substantial holder on

The previous notice was given to the company on

The previous notice was dated

Gazal Corporation Limited

Form 604
Corporations Act 2001

Section 671B

004623 474

2. Previous and presentvoling power

The total number of votes attached to alithe voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a

relevantinterest (3) in when lastrequired, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Richard Victor Gazal("RVG")

3. Changes in relevantinlerests

604

Class of securities (4)

06/10/2016

SeeAnnex A

Particulars of each change in. orchange in the nature of, a relevantinterest of the substantial holder or an associate in voting securities of the company or

scheme, since the substantial holder was lastrequired to give a substantial ho!ding notice to the company or scheme are as follows:

09/05/2011

09/05/2011

pa e 2/2 15 Jul 2001

previous notice

Person's votes

Date of

change

See Annexures

B, D, E, F, G, H,
I, and J

4. Presentrelevanlinterests

Person whose
relevant interest

changed

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Voting power(5)

Nature of

change (6)

Holder of
relevant
interest

See AnnexC

Preseni notice

Person's votes

Registered
holder of
securities

Consideration

given in relation
10 change (7)

Voting power(5)

Person entitled

to be registered
as holder(8)

Class and
number of

securities
affected

Nature of
relevant

interest (6)

Person's votes
affected

Class and
number of
securities

Person's votes



5. Changes massodation

The personswho have become associates (2) of. ceased 10 be associates Dr. or have changed the nature of theirassociation (9) with. the subslanlial holder in
relation to voting interests in the company or scheme ale as follows:

6. Addresses

The addresses of persons named in this fomareasfollows:

Name and

applicable)

Not apllicable

ACN/ARSN

Name

Richard Victor Gazal

Signature

tit

3C Consolidated Capital Pty, Limited
TF the Unic Trust('3CCC')

Nature of association

print name Richard VictorGazal

(1)

d- 3-7 MCPherson Street. Banksmeadow NSW2019

Address

DIRECTIONS

lithere are a number of substantial holders with similar orrelated relevant interests (eg. a corporation and its relaled corporations. Drlhe manager and
muslee of an equity trusty. the names could be included in an annexure to the form. ifthe re!eva"tinieresis ore group of persons are essentially similar,
Ihey maybe referred 10,110ughoutlhe lotm as a specifically named group ifthe membership of each group. with the names and addresses of members
is clearly set out in paragraph 6 o11he fom.

See the definition Dr'assDdato' in section 9 o11he Corporations Act200, .

I- 3-7 MCPherson Street. Banksmeadow NSW 20t9

sign here

(2)

(3)

(4)

See the definition o1"rulevan!interest" in sedions 608 and 671B(7) of the Corporations Act 2001.

The vding shares of a company constitute one c!ass unless divided into separate classes.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.(5)

(6) Include details of:

any relevantagreement or other circumslances because of which the change in relevantinterestoccurred. I'Subsection 671B(4) applies. a copy{a)
of any document setting Dullhe terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract.
scheme or arrangement. must accompanythis form. logelherwilh a written statement certifying this contract. scheme orarrangemeni; and
anyquamcation o11hepowerofa person to exercise. controltheexerciseof. orinnuence the exercise o1.1he voting powersordisposalof!he(b)
seemties to which the relevantinlereslrelales Gridicaling clearly the particular securl!IQs towhich the qualification applies).

See the definition of"relevant agreement'in seaton 9 or the Corporations Act 200t

Details of the consideration muslinclude any and all benefits. money and other. that any person from whom a relevant intorestwas acquired has. or may,
become en!illed 10 receive in relation to that acquisition. Details must be in duded even ifthe benefitis conditional on the happening or notofa
con"rigency. Details must be included on any benelil paid on behalfofthe substant^I holder or its associate in relation to the acquisitions. even nthey
are not paid direcUy to the person from whom the relevantinterest was acquired,

Ifthe substantial holder is unable to determine the identity orihe person (eg. lithe relevantinterest arises because of an option) write 'unknown'"

Give details. if appropriate, o11he presentassodation and any change in that association since the lastsubslantial holding notice

(7)

(8)

(9)

capacity

date
,.

S 110120i6
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Gazal Corporation Limited ACN 004 623 474

T" ," 311^if_ ^,^ , , ^.^ ., ,.^, ,,^, ^,^am, ,,^,^, real, ^"^. mom","..., chan ,onom, ,,,,,
substantial holder. signed by meand daled^,,, October 2016

Rich Vi rG I



ANNEXUREA

Class

Securities (4)

Ordina shares

ANNEXURE B

Gazal Corporation Limited ACN 004 623 474

of

Date of

change

Previous notice

Person's

votes

19,489,430

Person

whose

relevant
interest

chan ed

09/10/2014

Voting power(5)

32.27%

06/10/2016

RVG (Direct)

Nature of change

RVG (Direct)

Sell

(Off market transfer of shares
beneficiaryunder

arran ements

06/10/2016

Sell

(Sale of shares from RVG to
Double Jay Group Holdings Ply
Ltd. Sale and Purchase

attachedAgreement as

Annexure D

Present Notice

Person's votes

RVG (Indirect)

12,816,294

06/10/2016

Consideration

Ingiven
relation to

change

Sell

(Sale of shares by Woodcray
Ply Limited to MJ & HH Gazal
Pty Ltd ATF Michael Gazal
Family Trust. Sale and
Purchase Agreement attached
as Annexure E

RVG (Indirect)

Voting
5

Nil

06/10/2016

Class and

number of

securities

affected

22.04%

Sell

(Sale of shares by Woodcray
Pty Limited to David Gazal
Family Company Pty Ltd ATF
The David Gazal Family Trust.
Sale and Purchase Agreement
attached as Annexure F

power

$34,394.64

3,700
ordinary
shares

RVG (!ridirect)

Person's

votes

affected

06/10/2016

Sell

(Sale of shares by Gazal
Nominees Pty Ltd to David
Gazal Family Company Pty
Limited ATF The David Gazal

Family Trust. Sale and
Purchase Agreement attached
as Annexure G

16,656
ordinary
shares

$13,772,385.34

3,700

andRVG

3CCC (Direct)

06/10/2016

Sell

(Sale of shares by HSBC
Custody Nominees (Australia)

behalf of 3CLimited on

Capital PtyConsolidated

Limited ATF the Unic Trust to

PVH Services (UK) Limited.
Sale and Purchase Agreement
attached as Annexure H

6,669,436
ordinary
shares

16,656

$4,805,593.66

RVG and

3CCC (Direct)

2,327,164
ordinary
shares

6,669,436

$2,080,599.01

Sell

(Sale of shares by HSBC
Custody Nominees (Australia)

behalf of 3CLimited on

Capital PiyConsolidated

Limited ATF the Unic Trust to

Yooalu Pt Ltd. Sale and

2,327,164

1,007,554
ordinary
shares

$12,009,874.80

1,007,554

5,815,920
ordinary
shares

$6,537,079.64

5,815,920

3,165,656
ordinary
shares

3,165,656



06/10/2016
RVG and

3CCC (Direct)

Purchase Agreement attached
as Annexure I

ANNEXURE C

Sell

(Sale of shares by HSBC
Custody Nominees (Australia)

behalf of 30Limited on

Consolidated Capital Pty
Limited ATF the Unic Trust to

Double Jay Group Holdings Ply
Ltd. Sale and Purchase

attachedAgreement as

Annexure J

Holder of

relevant

interest

Registered
holder

securities

RVG
JayDouble

Group Holdings
Pty Ltd

RVG

of

Person entitled

beto

registered as

holder

Yoogalu Pty Ltd

RVG

$998,105.36

JayDouble

Group Holdings
Pty Ltd

JayDouble

Group Holdings
Pty Ltd

RVG

Nature of relevantinterest

483,344
ordinary
shares

Yoogalu Ply Ltd

RVG's relevant interest arises

as a result of section 608(I)(b)
as he has the power to exercise,
or controlthe exercise of, a right
to vote attached to the shares

PVH Services

(UK) Limited

RVG

Double Jay
Group Holdings
Ply Ltd

RVG's relevant interest arises

as a result of section 608(I)(b)
as he has the power to exercise,
or controlthe exercise of, a right
to vote attached to the shares

483,344

MJ & HH Gazal

Ply Limited

PVH Services

(UK) Limited

Class and

number of

securities

RVG's relevant interest arises

as a result of section 6080)(b)
as he has the power to exercise,
or controlthe exercise of, a right
to vote attached to the shares

MJ & HH Gazal

Pty Limited

16,656
ordinary
shares

RVG's relevant interest arises

as a result of section 6080)(b)
as he has the power to exercise,
or controlthe exercise of, a right
to vote attached to the shares

Person's

votes

3,165,656
ordinary
shares

RVG's relevant interest arises

as a result of section 608(I)(b)
as he has the power to exercise,
or controlthe exercise of, a right
to vote attached to the shares

16,656

483,344
ordinary
shares

3,165,656

5,815,920
ordinary
shares

483,344

3,334,718
ordinary
shares

5,815,920

3,334,718
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DETAILS 

Date September 2016 I 

Parties Seller Name Richard Victor Gazal 
Address 3 McPherson Street Banksmeadow NSW 2019 

Australia 
Email Richard.Gazal@3ccapital.com 

Buyer 
Name Double Jay Group Holdings Pty Ltd 
ACN 005 761 384 
Address PO Box 16071 Collins Street West VIC 8007 
Email Ben.James@escalapartners.com.au 
Attn: Ben James 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company . 

D The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and particular warranties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees performance of the Seller's 
obligations on the terms and conditions of this agreement. 

AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning of terms used in this agreement are set out below. 

21 September 2016 Dl VI 
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AGM means the 20 16 Annual General Meeting of the Company (including any adjournment 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the announcement in the fonn set out in Part l of 
schedule 7. 

ASX means Australian Secmities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer T rust means -not applicable. 

Buyer Trust Deed means the trust deed establishing the Buyer Trust. 

Buyer W arranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 
Settlement Operating Rules. 

Claim means, in relation to a person, any claim, cause of act ion, proceeding, suit or demand 
made against the person concemed, however it arises and whether it is present or future, fixed 
or unascertained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion of the sale and purchase of the Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each party must carry out at Completion, which are 
set out in schedule 5. 

Confiden tial Information means all information exchanged between the pruiies before, on or 
after the date of this agreement including: 

(a) infonnation which, either orally or in writing, is designated or indicated as being 
the proprietary or confidential information of a pa1iy or any of its Related 
Entities; 

(b) information derived or produced pru1:ly or wholly from the information including 
any calculation, conclusion, summary or computer modelling; and 

(c) trade secrets or infonnation which is capable of protection at law or equity as 
confidential information, 

21 September2016DJVJ 
2 
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whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable form; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the parties concerning or arising out of the 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs include charges and expenses, including those incurred in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Governmental Agency and includes any interest, fine, penalty, charge or other amount 
imposed in respect of any of them. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 

(b) created or otherwise arising in or over any interest in any asset under a security 
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power, 

by way of, or having similar commercial effect to, security for the payment of a debt, any 
other monetary obligation or the performance of any other obligation, and includes, but is not 
limited to: 

(c) any agreement to grant or create any of the above; and 

----------(t-td!i)----taHs;;ee~eu.rity-interest-within the rueaning of sectimrt2(1) of the-pp'f)~SA-tr-. ------------

Final Dividend means the fully franked final dividend of $0.07 per Share annotmced by the 
Company on 31 August 2016. 

Govemmental Agency means any government or governmental, administrative, monetary, 
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any 
part of the world. 

GST means goods and services tax or similar value added tax levied or imposed in Australia 
under the GST Law or otherwise on a supply. 

GST Act means theA New Tax System (Goods and Services Tax) Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

3 
21 September 2016 DJVJ 
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Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fall due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiring, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the purposes 
of reconstruction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial part of the 
undertaking or property of the entity; 

(vi) the holder of an Encumbrance takes possession of the whole or 
substantial part of the undertaking or property of the entity; 

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(viii) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
mso ven; 

(b) in relation to a person: 

21 Sep!ember 2016 0/Jf/ 

(i) a trustee or similar officer is appointed in respect of that person's 
assets; 

(i i) an order is made for the bankruptcy of that person or his or her estate 
or an event occms that would give a court the right to make such an 
order; 

(iii) a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, composition or anangement with 
that person's creditors or any similar proceeding or arrangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

4 
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that person is declared or taken under any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or unable to pay his or her debts; or 

any writ of execution, garnishee order, Mareva injunction or similar 
order, attaclunent, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2. 16. 

Interdependent Sale Agreements means the following agreements, excluding this 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & Ill-I Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date of this 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN I 04 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN 104 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of this agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
as e er an ooga u Pty Ltd ACN 002 269 132 as Buyer 

dated on or about the date of tllis agreement; 

(f) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
761 384 as Buyer dated on or about the date of this agreement; 

(g) the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of tllis agreement. 

Interim Period means the period commencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Prop erty Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

2 1 September 2016 Dl VI 
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Putative Completion means all steps and actions required for Completion tmder this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition ooder this agreement and every Interdependent Sale Agreement, having been 
satisfied. 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, partner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that party. 

Sale means the sale and purchase of the Sale Shares in accordance with clause 2. 

Sale Shares means 16,656 Shares in the Company, as described in more detail in schedule 1. 

Seller Trust means -not applicable. 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

Special Dividend means the fully franked special dividend of$0.35 per Share to be 
annoooced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Governmental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

--------------------~u~ea~-------------------------------------------------------------------------

(a) the Seller Trust as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 

Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

l .2 In tlus agreement: 

6 
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1.2.3 

1.2.4 

1.2.5 

1.2.6 

1.2.7 

1.2.8 

1.2.9 

1.2.10 

1.2.11 

1.2.12 

1.2.13 

1.2.14 
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headings and words in bold type are for convenience and do not affect the 
interpretation of this agreement; 

the singular includes the plural and the plural includes the si11gular; 

words of any gender include all genders; 

other parts of speech and grammatical forms of a word or phrase defmed in this 
agreement have a conesponding meaning; 

the table at clause 1.6 indi cates whether certain provisions of this agreement are 
operative, and is to be given full effect in interpreting this agreement; 

an expression importing a person includes any company, partnership, joint 
venture, association, corporation or other body corporate and any Governmental 
Agency as well as an individual; 

a reference to a clause, party, schedule, attachment or exhibit is a reference to a 
clause of, and a patiy, schedule, attachment or exhibit to, this agreement; 

a reference to any legis lation or any industry standards includes all delegated 
legislation or standard made under it and amendments, consolidations, 
replacements or re-enactments of any of them; 

a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

a reference to a patiy to a document includes that party's successors and permitted 
assignees; 

a reference to an agreement other than this agreement includes a deed and any 
legally enforceable undertaking, agreement, arrangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an administrator, 
compromise, arrangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or arrangement w ith creditors, insolvency, bankruptcy, or any 
similat· procedure or, where applicable, changes in the constitution of any 
patinership or person, or death; 

no provision of this agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a patiy to this agreement (including an institute, 
association or authority), whether statutory or not: 

1.2.14.1 which ceases to exist; or 

1.2. 14.2 whose powers or functions are transfened to another body, 
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is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period of time is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after 5.00pm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to $ is to the currency of Australia tmless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
be done on or by the next Business Day. 

Inclusive expressions 

1.4 Specifying anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1.5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

--------+:1.:06~----'Trlmxe-foftowing-provisious me operative if so indic-atediTrttJe-'Yes'-iumn, and are not 
operative if so indicated in the 'No' column. 

21 September 2016 DIVI 
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WHICH PROVISIONS ARE THESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS 
OPERATIVE 

SELLER TRUSTEE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

CRESS PROVISIONS RECITAL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE 1 X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECTOR 

APPOINTMENT OF CLAUSE 2.9 X 
PROXY 

2 SALE AND PURCHASE 

Sale Shares 

2.1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all 
Encumbrances, and the Buyer must buy the Sale Shares, for the Purchase Pnce, subject to the 
terms of this agreement. 

P urchase Price 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Seller, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and r isk 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2.5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 

21 September 2016 DJVJ 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agreed Signing Announcement 

2.6 Immediately following execution of this agreement, the parties will request that the Company 
release the Agreed Signing Announcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 [mmediately following Completion, the pru.ties will request that the Company release the 
Agreed Completion Announcement to the market on the ASX platfonn. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provisions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it will lodge, w ith both the Company and the ASX, a 
cessation of substantial holding notice and any ancillru.·y documents required, 

in accordance with the requirements and timing set out in section 671 B of the Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as 
directed by the Seller solely with respect to ru.1y proposed resolution to be offered at the AGM 
for the re-election of David J. Gazal as a director ofthe Company. This agreement may be 
performed 5y the Buyer votmg as dtrected on that resolutwn on a show of hands, on a poll, or 
by proxy. For the avoidance of doubt, if the resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. 

Time and Place 

2. 10 Completion must take place at 1 O:OOam (Sydney time) at the offices of DLA Piper Australia 
at 1 Martin Place, Sydney NSW 2000 on the Completion Date, or at such other place, time 
and date as the Seller and Buyer agree. 

Completion 

2.11 On or before Completion, each patty must cany out the Completion Steps referable to it in 
accordance with schedule 5. 

2.12 Completion is taken to have occurred when: 

21 September 2016 D I VI 
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2. 12.1 

2.12.2 

each party to this agreement has performed all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2.13. 

Completion under this agreement simultaneous 

2.13 The actions to take place as contemplated by clause 2.11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prejudice to any rights available to any party as a consequence: 

2.13.1 

2.13 .2 

there is no obligation on any party to undertake or perfonn any of the other 
actions; 

to the extent that such actions have already been tmdertaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13 .3 the Seller and the Buyer must each return to the other all documents delivered to 
it under clause 2.11 and schedule 5 and must each promptly repay to the other all 
payments received by it under clause 2.11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedule 5, without prejudice to any other rights any party may have 
in respect of that failure. 

Notice to complete 

2.14 If a party (Defaulting Party) fails to satisfy its obligations tmder clause 2.11 and schedule 5 
on the day and at the place and time for Completion determined tmder clause 2.1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2.14.2 the Buyer (where the Defaulting Patty is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Patty to satisfy those obligations within a period of 
three Business Days fi:om the date of the notice and declaring time to be of the essence. 

2.15 If the Defaulting Party fails to satisfy those obligations within those three Business Days the 
Notifying Pa~ty may, without limitation to any other rights it may have, terminate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2.16 Completion under this agreement is conditional on and will occur immediately after Putative 
Completion having occmTed m1der this agreement and each of the Interdependent Sale 
Agreements (Interdependence Condition). 

2.17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 

21 September2016DJVJ 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occm. 

2.18 All events, documents, transactions and completions refened to or contemplated by 
clause 2.12.1 and 2.13 are deemed for all purposes to have occurred simultaneously. 

2.19 If the Interdependence Condition has not been satisfied by 6.00pm on the day three Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any time. 

Seller's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect ofthe Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller wanants to the Buyer that each of the Title Wananties is true and accurate as at the 
date of this agreement and immediately before Completion. 

Independent Title Warranties 

3.2 Each of the Title Warranties is to be construed independently of the others and is not limited 
by reference to any other Title Warranty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Warranties. 

Authority Warranties 

4.1 Each of the Seller and Buyer warrants to each other that each of the Authority Warranties is 
true and accurate: 

4.1.1 in respect of each Authority Warranty that is expressed to be given on a particular 
date, at that date; and 

4.1.2 in respect of each other Authority Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Warranties is to be construed independently of the others and is not 
limited by reference to any other Authority Warranty. 

21 September 2016 Dl VI 
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Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Warranties. 

5 BUYER WARRANTIES 

5.1 The Buyer wan·ants to the Seller that each of the Buyer Warranties is true and accurate: 

5. 1.1 in respect of each Buyer Warranty that is expressed to be given on a particular 
date, at that date; and 

5.1.2 in respect of each other Buyer WatTanty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each of the Buyer Warranties is to be construed independently of the others and is not limited 
by reference to any other Buyer Warranty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6.1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
.J...._ ________ -11. 'l.die-atetl-as-a-Trmtee-tn-the-BetaHs-ofthe-parties-atthe-beginning-ofthis-agreemenr,enter 

into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the parties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indemnified fi·om the assets of its relevant Trust. 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or liability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust arising as a result of its fraud, gross 
negligence or breach of trust. 

21 September 2016 Dl Vi 
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7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incu!Ting 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor tmconditionally and inevocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in connection with this agreement. 

7.3 If the Seller does not comply with any obligation on time and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if: 

7 .4.1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7.4.2 an obligation the Seller would otherwise have under this agreement is fotmd to be 
void, voidable or tmenforceable; or 

7.4.3 an obl igation the Guarantor would otherwise have under clauses 7.2 and 7.3 is 
found to be void, voidable or unenforceable; or 

7.4.4 any representation or warranty by the Seller in this agreement is found to have 
been incorrect or misleading when made or taken to be made. 

7.5 The Guarantor agrees to pay amounts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

'1 .6 Each guarantee m clauses 7.2 and 7.3 and the mdemruty m clause 7.4 ts a continuing 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in connection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor tmder this guarantee and 
indemnity. 

Payments 

7.7 The Guarantor agrees to make payments tmder this guarantee and indemnity: 

7.7.1 in full without set-off or counterclaim, and without any deduction in respect of 
Taxes tmless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Funds. 

21 Seplember 2016 DJ VI 
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Rights of the Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations under clause 7.10 are continuing obligations, independent of the 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7.10 The Guarantor agrees to pay or reimburse the Buyer on demand for: 

7.10.1 the Buyer's Costs in making, enforcing and doing anything in collllection with 
this guarantee and indemnity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

7.10.2 all duties, fees, Taxes and charges which are payable in connection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subject to clauses 2.8 and 8.2, neither party may, before or after Completion, make or send a 
public allllouncement, communication or circular concerning the transactions referred to in 
this agreement unless it has first obtained the written consent of the other party, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8.1 does not apply to: 

8.2.1 any notice given under clause 2.8; 

8.2 .2 the release of the Agreed Signing Atmouncement, Agreed Completion 
Announcement or a public announcement, communication or circular required by 
law or a regulation of a securities exchange, if the party required to make or send 
it has, to the maximum extent reasonably petmitted by the circumstances, 
provided: 

8.2.2.1 

8.2.2.2 
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the other party with sufficient notice and opp01tunity to comment on 
such public atmouncement; 

the other party with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the party seeking such order or other remedy); and 

15 



[o~IPER 
Execution version 22/9/16 Sale and Purchase Agreement 

8.2.2.3 al l assistance and co-operation that the other party considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses tmless the other party 
agrees to pay for or reimburse all such expenses) .. 

No insider trading 

8.3 The patties acknowledge that the information contained in and disclosed to each other in 
connection with this agreement and the Interdependent Agreements may be 'inside 
infonnation' within the meaning of Part 7.1 0, D ivision 3 of the Corporations Act in relation to 
Shares or other securities of the Company. Without limiting anyth ing else in this agreement, 
the patt ies must not do anything which results or could result in it being in breach of any 
provision of Part 7.1 0, Division 3 of the Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERMINATION 

Termination 

9.1 Any party may terminate this agreement at any time before Completion by notice in writing to 
the other party: 

9.1.1 if the other patty or the Company is the subject of an Insolvency Event; or 

9 .1.2 otherwise in accordance with clause 2.15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under this clause 9 then: 

__________ _;9L,.2-'<-ll __ __.swuwbJ:f.'.eJ.\.c"'-t.uto.w..Jcll.<la~use..9..2 3, each party is re leased from its...ob.Ligations..-tojiu:t;he~'-·---------­

perform its obligations under this agreement, except those expressed to survive 
termination; 

9 .2.2 each party retains the rights it has against the other in respect of any breach of 
this agreement occurring before termination; 

9.2.3 each patty must immediately authorise and direct DLA Piper to immediately 
repay to the Buyer any payment made to DLA Piper under schedule 5; 

9 .2.4 the rights and obligations of each party under each of the following clauses and 
schedules will continue independently from the other obligations of the parties 
and sm vive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 

21 September 20/6 DJVI 
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9.2.4.4 clause 9; 

9.2.4.5 clause 11; and 

9.2.4.6 clauses 13.1 to 13.11 inclusive and 13.13 to 13.19 inclusive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

10.1 The Buyer must pay all Duty in respect of the execution, delivery and performance of this 
agreement and any agreement or document entered into or signed under this agreement. 

Costs and expenses 

10.2 Unless otherwise provided for in this agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

10.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11.1 Words used in this clause 11 that have a defined meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

------------------~sr-------------------------------------------------------------------------

11.2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable under or in connection 
with this agreement has been determined without regard to GST. 

11.3 To the extent that any supply made under or in connection with tlus agreement is a taxable 
supply (other than any supply made under another agreement that contains a specific 
provision dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (unless it expressly includes GST) an amount (additional 
amount) equal to the amount of that consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional amotmt at the same 
time as the consideration to which it is referable. 

11.4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 

17 
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the supplier must detennine the amount of the GST component of the 
consideration payable; 

if the GST component of that consideration differs from the amount previously 
paid, the amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11.5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11.2 applies 
no later than seven days following payment of the GST inclusive consideration for that supply 
under that clause. 

Reimbursements 

11.6 If any party is entitled under this agreement to be reimbursed or indemnified by any other 
party for a cost or expense incuned in com1ection with this agreement, the reimbursement or 
indemnity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquisition made by the party 
being reimbursed or indemnified, or by its representative member. 

12 NOTICES 

Form of Notice 

12.1 A notice or other communication to a party under this agreement (Notice) must be: 

12.1.1 

12.1.2 

21 September 2016 DIVI 

in writing and in English and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any altemative details nominated to the sending party by Notice). 
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Party Notice Details 

Buyer Address: PO Box 1607 1 Collins Street West VIC 8007 

Email: Ben.James@escalapartners .com.au 

Copy to: craig@craigk.net and 
Juliana.Rajkovic@esca1apartners.com.au 

Attention: Ben James 

Copy to: Craig Kimberley and Juliana Rajkovic 

Seller Address: 3 McPherson Street Banksmeadow NSW 2019 

Email: Richard.Gazal@3ccapital.com 

Attention: Richard Victor Gazal 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the time set out in the table below. 

12.4 However, if this means the Notice would be regarded as given and received outside the period 
between 9.00am and S.OOpm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the statt of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's time) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be determined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
the email has not been delivered 
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13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in connection with it or its subject 
matter, existence, negotiation, validity, termination or enforceability (including non­
contractual disputes or claims) shall be governed by and constmed in accordance with the 
laws ofNew South Wales. 

13.2 Each party irrevocably agrees for the benefit ofthe Seller that the Courts ofNew South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
temunation or enforceability (including non-contractual disputes or claims). 

13.3 Each party irrevocably waives any right that it may have to object to an action being brought 
in those Courts, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Cowts do not have jurisdiction. 

Waiver 

13.4 No patty to this agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the patty granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5.2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on this clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provision of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the patty granting the waiver; and 

13.6.2 varied except in writing signed by the parties. 

13.7 A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any tenn of this agreement must be in writing and signed by the parties. 

Assignment 

13.9 Rights arising out of or under this agreement are not assignable by a party without the prior 
written consent of the other patties. 
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13.10 A breach of clause 13.9 by a party entitles the other parties to terminate this agreement. 

13 .11 Clause 13.10 does not affect the construction of any other part of this agreement. 

Further action to be taken at each party's own expense 

13.12 Subject to clause 10, each party must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavours to cause relevant third parties to do the same. 

Remedies cumulative 

13.13 Except as provided in this agreement and permitted by Jaw, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 

Counterparts 

13.14 This agreement may be executed in any number of counterparts. 

Entire Agreement 

13.15 Tllis agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, atTangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The warranties, guarantee and indemnities, other representations and covenants and any other 
rights accrued under this agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficiary of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

13.17 No party has relied on any statement by the/any other patiy not expressly included in this 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the parties shall not be affected by Completion. 

No set-off, deduction or counterclaim 

13.1 9 Every payment payable under this agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on account of, any amount which is due and payable under this agreement. 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

Richard Victor Gazal Ordinary 16,656 

TOTAL Ordinary 16,656 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

1.1 The Seller is the sole legal owner of the Sale Shares and has complete and unrestricted power, 
authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share register, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares .. 

1.3 There are no actions, claims, demands, proceedings or investigations current, pending or 
threatened against the Seller which may have a material effect on the sale and purchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
arrangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7.10 of the 
Corporations Act 2001 (Cth) relating to insider trading. 

21 September2016D/Vl 
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SCHEDULE 3: AUTHORITY WARRANTillS 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Warranties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1. I The execution, delivery and performance by the Warranting Party of tllis agreement: 

1.1.1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default 
under any agreement or Encumbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivery and performance of this agreement 
by the Warranting Party in accordance with its terms have been taken. 

3 INCORPORATION 

3.1 The Warranting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4.1 The Warranting Party has the power to enter into and perform its obligations under this 
agreement and to carry out the transactions contemplated by this agreement and the 
Warranting Party's obligations under this agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their terms. 

4.2 This agreement constitutes valid and binding obligations of the Warranting Party in 
accordance with its terms, subject to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The Warranting Party has obtained all necessary authorisations for the execution, delivery and 
performance by the Warranting Party of this agreement in accordance with its terms. 

5 BREACH OR DEFAULT 

5.1 The execution, delivery and performance of this agreement by the Wananting Party does not 
and will not result in a breach of or constitute a default tmder: 
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5.1.1 

5.1.2 

any provision of the constitution (or equivalent documents) of that Warranting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justify the Warranting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAP A CITY 

The Trust and the Trust deed 

7.1 The relevant Trust bas been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7 .1. 1 the relevant Trust Deed is not void, voidable or otherwise unenforceable; 

7 .1.2 a date has not been declared under the Ttust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7 .1 .3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7.1.4 no proceedings of any description have been or are likely to be commenced or 
threatened which could have a material adverse effect on the assets or financial 
position ofthe relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

'7.2 The Warranting Pati y: 

7 .2.1 bas been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7 .2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incurred by it in its capacity as trustee of that rust (including those 
incurred by it under this agreement), which rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incurred by the Warranting Party under this agreement; and 

7.2.3 is not in breach of its obligations under the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7.3 The Warranting Patty as trustee of the relevant Trust has the legal right and full corporate 
power and capacity to enter into and perform its obligations under this agreement in its 

21 September 2016 Dl VI 
25 



I . 

[ojiPER 
Execution version 22/9116 Sale and Purchase Agreement 

capacity as trustee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and performance of this agreement by the Warranting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default under 
the Trust Deed for that Trust; 

Other 

7.5 There are no other arrangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warranting Party's 
execution and delivery of this agreement and the performance of its obligations under this 
agreement, has been taken. 

7.7 The execution by the Wananting Party of this agreement and the performance by it of its 
obi igations or the exercise of its rights tmder this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is cutTently taking place or pending to remove the Warranting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach of the relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amount 
recoverable under the trustee's indemnity refened to in Authority Warranty 7.2.2. 

7.10 The relevant Trust has not been tenninated and no action is pending to terminate that Trust. 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquisitions and Takeovers Act 1975 (Cth) . 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition sources of finance which 
will provide in Immediately Available Funds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice concerning this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1.1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the form 
set out in Part 1 of schedule SCHEDULE 6: . 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1 .2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account ofDLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
StGeorge Bank 
BSB: 332-003 
NC: 551 090 954 
SWIFT CODE : SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6: . -----------------------------------------------------

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procure the execution and delivery: 

2.1 .1 of an original Transfer Instruction and Authorisation from the Seller substantially 
in the fonn set out in Part 2 of schedule SCHEDULE 6: ; and 

2.1.2 to the Buyer, of an original share transfer form for the transfer of the Sale Shares 
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer, 
substantially in the fonn set out in Prui 1 of schedule SCHEDULE 6: . 
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Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2.2.1 pay the Plll'chase Price in Immediately Available Funds into the following trust 
account ofDLA Piper (or a controlled monies account notified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Accmmt 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the fmm set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the fonn set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 
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SCHEDULE 6: SHARE TRANSFER FORM 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level 31 , 1 Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (IS IN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties: 

Party #of Shares Registration Details (Buyer's Name and 
Address) 

Please contact me if you require any further details. Thank you for your assistance. 

Yours sincerely, -:---------

Richard Gazal 
Authorised Signatory 

21 September 2016 Dl V I 

Laura Gazal 
Authorised Signatory 

Buyer's IITN/SRN 
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SCHEDULE 7: AGREED ANNOUNCEMENTS 

Part 1: -Agreed Signing Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") has today been infonned that Mr Richard Gazal 
has decided to sell his direct interests 1 in 9.5 million GZL shares (16.3% ofGZL). 

PVH Corp. ("PYH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one of the largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hilfiger and Van Heusen 
brands and markets a variety of goods under these and other U.S. domestic and internationally known 
owned and licensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7.2% of the Company. 

As-we1t"; Mreratg-Ri:mbmtey,-Murr=Executive-Bii·enaro f\JZLWi ll acquifeO:"Sin:i11ion share"'s', --- --- -----+ 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal's sell down, Gazal Nominees Pty Limited2 will transfer its 10 
million GZL shares to family members. Executive Chairman, Michael Gazal (or his individual family 
trust) will acquire 6.7 million shares taking his direct interests to 30% of the Company. Mr David 
Gazal (or his individual family trust) will acquire 3.3 million shares taking his direct interests to 
24. 1% ofthe Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 20 16. 

1 
"Direct interests" refers to GZL shares held by individual Gazal Family members or their individual fam ily trusts. 

2 
Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Gazal Nominees Pty Limited. 

21 September 201 6 DJVJ 
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Michael Gazal said, "I would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
partner has been very supportive, and we are excited by the increased alignment that PVH's 10% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7.2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retailers 
taking such an interest in our business. 

"Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for all our brands within the Group." 

Further particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee of the Matilda Malouf Trust 
("MMT"). MMT holds one million shares representing 1.7% of GZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees. Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% ofGZL. The combined interests ofMMT and Woodcray ultimately 
controlled by Gazal Nominees is 10 million shares representing 17.2% of GZL. 

The pre and post transaction direct interests of the tmderlying shareholders selling and buying shares, 
expressed as a percentage of total GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

Pre- Post-
transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24.1% 

Mr Richard Gazal 16.3% -
Gazal Nominees 17.2% -

PVHCorp. - 10.0% 

Harvey Norman 1.7% 7.2% 

Mr Craig Kimberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 2016. Accordingly, the shares cuiTently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 

21 September 2016 DJVJ 
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special dividend of35 cents per share announced by GZL today and the final dividend of7 cents per 
share announced by GZL on 31 August 2016. 

All shares to be sold or transferred under the Transactions will be at a price of $2.065 per share 
(excluding the special and final dividends). 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("theN") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hiljiger as well as other licensed and JV 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 

35 
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Part 2: -Agreed Completion Announcement 

GAZAL 
DRAFT- NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") is pleased to announce completion of the 
transactions announced by the Company on [ ] September 2016 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia . The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and JV 
eWAed-bra·nd-n-ames-s-t:~elras-v-an-Het:Jsen,--r.ierre-Eard+n;-B-racks,N-ancy-6anz;-S-panx-and- ---------+ 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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SCHEDULE 8: PAYMENT DIRECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document unless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert purchase price amount] (Purchase Price) into the following account at 
Completion. 

[insett DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
,----------------celhtttse-3~bel6w,the-Buyet~directs-BCA Piper-1\ustratia-to-transfet tl1e Pmcn..,...,....-------­

Price into the accotmt detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation fi:om James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occurred under the SPA and each of 
the Interdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If: 

(a) DLA Piper Australia does not receive a Completion Confirmation by [2.00]pm 
(Sydney time) on the fowth Business Day after the Special Dividend Payment 
Date; 

21 September 2016 DIVJ 
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(b) 

(c) 

this agreement is terminated in accordance with clause 10.1 of the SPA; or 

clause 3.4.3 ofthe SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Purchase Price to the following account: 

[insert Buyer's account details] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligation to 
transfer the Purchase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Purchase Price from the Buyer in Immediately A vail able 
Funds in the DLA Piper Trust Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is irrevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be construed in accordance with, the 
laws ofNew South Wales. 

21 September 2016 Dl V 1 
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EXECUTION 

Executed as an Agreement. 

Executed by DOUBLE JAY GROUP 
HOLDINGS PTY LTD ACN 005 761 384 in 
accordance with s 127 of the C01porations Act 

2001: ' 

r' ~t); 
1 / 
: ~ I 

Signature of director 

Name of director (print) 

Executed by RICHARD VICTOR GAZAL: 

tgnatrrre olwitness 

Name of witness (print) 
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Signature of director/company secretary 

Name of director/company secretary (print) 
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EXECUTION 

Executed as an Agreement. 

Executed by DOUBLE JAY GROUP 
HOLDINGS PTY LTD ACN 005 761 384 in 
accordance with s127 of the Corporations Act 
2001: 

Signature of director 

Name of director (print) 

Executed by RICHARD VICTOR GAZAL: 

~ s~~itureorw~- .. .. ..... , .. . 
. i.#14 ... ~-~~- ..... . 
Name of witness (print) 
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Signature of director/company secretary 

Name of director/company secretary (print) 
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DETAILS 

Date September 2016 I 

Parties Seller Name Woodcray Pty Limited 
ACN 073 545 534 
Address 3 McPherson Street, Bank.smeadow N S W 2019 
Email mgaza11264@gmail.com 
Attention Michael Gazal 

Buyer 
Name MJ & HH Gazal Pty Limited 
ACN 119 624 190 
As trustee for The Michael Gazal Family Trust 
Address 3 McPherson Street, Bank.smeadow NS W 2019 
Email mgazal1264@gmail.com 
Attention Michael Gazal 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company . 

D The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and pa1ticular warranties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees performance of the Seller's 
obligations on the terms and conditions of this agreement. 
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AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning of terms used in this agreement are set out below. 

AGM means the 2016 Annual General Meeting of the Company (including any adjournment 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the announcement in the form set out in Prut 1 of 
schedule 7. 

ASX means Australian Securities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer Trust means the Michael Gazal Family Trust. 

Buyer Trust Deed means the trust deed establishing the Buyer Trust. 

Buyer Warranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 
Settlement Operating Rules. 

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand 
made against the person concerned, however it arises and whether it is present or future, fixed 
or tmascertained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion of the sale and purchase of the Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each party must cany out at Completion, which are 
set out in schedule 5. 

Confidential Information means all information exchanged between the parties before, on or 
after the date of this agreement including: 

2 
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information which, either orally or in writing, is designated or indicated as being 
the proprietary or confidential information of a party or any of its Related 
Entities; 

information derived or produced partly or wholly from the information including 
any calculation, conclusion, summary or computer modelling; and 

trade secrets or information which is capable of protection at law or equity as 
confidential information, 

whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable fonn; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the parties concerning or arising out of the 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs include charges and expenses, including those incurred in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Governmental Agency and includes any interest, fme, penalty, charge or other amount 
imposed in respect of any ofthem. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 

(b) created or otherwise arising in or over any interest in any asset tmder a security 
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power, 

by way of, or having similar commercial effect to, security for the payment of a debt, any 
other monetary obligation or the performance of any other obligation, and includes, but is not 
limited to: 

(c) any agreement to grant or create any of the above; and 

(d) a security interest within the meaning of section 12( 1) of the PPSA. 

Final Dividend means the fully franked fmal dividend of$0.07 per Share announced by the 
Company on 31 August 2016. 

Governmental Agency means any government or govemmental, administrative, monetaty, 
fiscal or judicial body, department, commission, authority, tribtmal, agency or entity in any 
part of the world. 

21 September2016DJVJ 
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GST means goods and services tax or similar value added tax levied or imposed in Australia 
under the GST Law or otherwise on a supply. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fall due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiting, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the purposes 
of reconstruction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial part of the 
undertaking or property of the entity; 

(vi) the holder of an Encumbrance takes possession of the whole or 
--------------------substantiatpar t of the unde1 taking or pwperty"Urf£-tllt"'re,..,e"'r""lti1it-uy~, -----------

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(viii) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
insolvent; 

(b) in relation to a person: 

21 September 2016 Dl VI 
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an order is made for the bankruptcy of that person or his or her estate 
or an event occurs that would give a court the right to make such an 
order; 

a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, compos ition or arrangement with 
that person's creditors or any similar proceeding or anangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

that person is declared or taken under any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or unable to pay his or her debts; or 

any writ of execution, garnishee order, Mareva injunction or similar 
order, attachment, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2.16. 

Interdependent Sale Agreements means the following agreements, excluding tlus 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & ID-I Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date ofthls 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN 104 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN 104 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of thls agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Yoogalu Pty Ltd ACN 002 269 132 as Buyer 
dated on or about the date ofthls agreement; 

(f) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
761 384 as Buyer dated on or about the date ofthls agreement; 

21 September 2016 DJVJ 
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(g) the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of this agreement. 

Interim Period means the period commencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

Putative Completion means all steps and actions required for Completion tmder this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition under this agreement and every Interdependent Sale Agreement, having been 
satisfied . 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, partner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that party. 

Sale means the sale and purchase of the Sale Shares in accordance with clause 2. 

Sale Shares means 6,669,436 Shares in the Company, as described in more detail in 
schedule 1. 

Seller Trust means - not applicable. 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

------------>Wt!e-1-.laJ...DWidetttJ...meafls the fully franked-special dividerrd of$0.35 pet Share to be 
announced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Governmental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

Trust means: 

(a) the Seller Trust as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 

21 September 2016 Dl Vi 
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Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

1.2 In tllis agreement: 

1.2.1 

1.2.2 

1.2.3 

1.2.4 

1.2.5 

1.2.6 

1.2.7 

headings and words in bold type are for convenience and do not affect the 
interpretation ofthls agreement; 

the singular includes the plural and the plmal includes the singular; 

words of any gender include all genders; 

other parts of speech and grammatical fonns of a word or phrase defined in this 
agreement have a conesponding meatling; 

the table at clause 1.6 indicates whether certain provisions ofthls agreement are 
operative, and is to be given full effect in interpreting thls agreement; 

an expression impotting a person includes any company, partnership, joint 
venture, association, corporation or other body corporate and any Governmental 
Agency as well as an individual; 

a reference to a clause, party, schedule, attachment or exhibit is a reference to a 
clause of, and a party, schedule, attachment or exhibit to, thls agreement; 

1.2.8 a reference to any legislation or any industry standards includes all delegated 
----------------l'let:~g51i,l!j.j;slati-Gn-or standard-ma4e under it an~ts;-eettns~o~litidtta~tiif'otn-s-,:------------­

replacements or re-enactments of any of them; 

1.2.9 

1.2.10 

1.2.11 

1.2.12 

21 September 2016 Dl VI 

a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

a reference to a party to a document includes that party's successors and pennitted 
assignees; 

a reference to an agreement other than this agreement includes a deed and any 
legally enforceable undettaking, agreement, arrangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an administrator, 
compromise, arrangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or arrangement with creditors, insolvency, bankruptcy, or any 
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1.2.13 

1.2.14 

1.2.15 

1.2.16 

1.2.17 

1.2.18 

1.2.19 
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similar procedure or, where applicable, changes in the constitution of any 
partnership or person, or death; 

no provision of this agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a party to this agreement (including an institute, 
association or authority), whether statutory or not: 

1.2.14.1 which ceases to exist; or 

1.2.14.2 whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period of time is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after S.OOpm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to $ is to the currency of Australia unless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
------------------nb~~u~n~~--------------------------------------------------

Inclusive expressions 

1.4 Specifying anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1 .5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

1.6 The following provisions are operative if so indicated in the 'Yes' column, and are not 
operative if so indicated in the 'No' column. 

21 September 2016 DJVJ 
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WHICH PROVISIONS ARE THESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS · 
OPERATIVE 

SELLER TRUSTEE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

CHESS PROVISIONS RECITAL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE 1 X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECTOR 

APPOINTMENT OF CLAUSE2.9 X 
PROXY 

2 SALE AND PURCHASE 

Sale Shares 

2.1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all 
----------t'<l:rcumbnrnces, and the Buyet rrmstimyttre-&lte-Sh""ar""e"'"s ,...,tl""'orrtt+h"'e--tP""u""rci"ih"'a""'se"Pecr'*ic""e', "'surno~d""'ec"'t"'t"o'11f)"'le.------­

terms ofthis agreement. 

Purchase Price 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Seller, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and risk 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2.5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 

2 1 September 2016 Dl VI 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agt·eed Signing Announcement 

2.6 Immediately following execution of this agreement, the pmiies will request that the Company 
release the Agreed Signing Announcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 Immediately following Completion, the parties wiiJ request that the Company release the 
Agreed Completion Announcement to the market on the ASX platform. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provisions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it wiiJ lodge, with both the Company and the ASX, a 
cessation of substantial holding notice and any ancillary documents required, 

in accordance with the requirements and timing set out in section 671 B of the Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote half of the Sale Shares 
as di rected by the Seller solely with respect to any proposed resolution to be offered at the 
AGM for the re-election of David J. Gazal as a director of the Company. Tills agreement may 

:-------------he-performed-by-the-Bnyoting as dhected 0 11 that t esolution 0 11 a show of hands, on a poll, 
or by proxy. For the avoidance of doubt, ifthe resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. 

Time and Place 

2.10 Completion must take place at 1 O:OOam (Sydney time) at the offices of DLA Piper Australia 
at 1 Martin Place, Sydney NSW 2000 on the Completion Date, or at such other place, time 
and date as the Seller and Buyer agree. 

Completion 

2. 11 On or before Completion, each patiy must cany out the Completion Steps referable to it in 
accordance with schedule 5. 

2.12 Completion is taken to have occurred when: 

21 September 2016 DJVJ 
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2.12.1 

2.12.2 

each party to this agreement has performed all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2.13. 

Completion under this agreement simultaneous 

2.1 3 The actions to take place as contemplated by clause 2.11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prejudice to any rights available to any party as a consequence: 

2.1 3.1 

2.13.2 

there is no obligation on any party to undertake or perform any of the other 
actions; 

to the extent that such actions have already been undertaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13.3 the Seller and the Buyer must each return to the other all documents delivered to 
it under clause 2.11 and schedule 5 and must each promptly repay to the other all 
payments received by it under clause 2.11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedule 5, without prejudice to any other rights any party may have 
in respect of that failure. 

Notice to complete 

2. 14 If a party (Defaulting Party) fails to satisfy its obligations under clause 2.11 and schedule 5 
on the day and at the place and time for Completion determined under clause 2.1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2.14.2 the Buyer (where the Defaulting Party is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Party to satisfY those obligations within a period of 
three Business Days from the date of the notice and declaring time to be of the essence. 

2.15 If the Defaulting Party fai ls to satisfy those obligations within those three Business Days the 
NotifYing Party may, without limitation to any other rights it may have, terminate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2.16 Completion under this agreement is conditional on and will occur immediately after Putative 
Completion having occuned under this agreement and each of the Interdependent Sale 
Agreements (Interdependence Condition). 

2.17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occur. 

2.18 All events, documents, transactions and completions refened to or contemplated by 
clause 2.12.1 and 2.13 are deemed for all purposes to have occurred simultaneously. 

2.19 If the Interdependence Condition has not been satisfied by 6.00pm on the day three Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any t ime. 

Seller's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect of the Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller warrants to the Buyer that each of the Title Warranties is true and accurate as at the 
date of this agreement and immediately before Completion. 

Independent Title Warranties 

3.2 Each of the Title Warranties is to be construed independently of the others and is not limited 
by reference to any other Title Wananty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Wananties. 

4 AUTHORITY WARR.A..NTIES 

Authority Warranties 

4.1 Each of the Seller and Buyer warrants to each other that each of the Authority Warranties is 
true and accurate: 

4.1.1 in respect of each Authority Wananty that is expressed to be given on a particular 
date, at that date; and 

4.1 .2 in respect of each other Authority Wananty, at the date of this agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Warranties is to be construed independently of the others and is not 
limited by reference to any other Authority Warranty. 
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12 



[ojiPER 
Execution version 22/9/16 Sale and Purchase Agreement 

Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Warranties. 

5 BUYER WARRANTIES 

5.1 The Buyer warrants to the Seller that each of the Buyer Warranties is true and accurate: 

5.1.1 in respect of each Buyer Warranty that is expressed to be given on a particular 
date, at that date; and 

5.1.2 in respect of each other Buyer Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each of the Buyer Warranties is to be construed independently ofthe others and is not limited 
by reference to any other Buyer Warranty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6.1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
-------------1inl±l1&d-Kic"'"at~-be Details of the parties-at-th~eginning oftfiis agreemettt;-enter:~------­

into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the pa1ties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indenmified from the assets of its relevant Trust. 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or li ability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust arising as a result of its fraud, gross 
negligence or breach of trust. 
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7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incurring 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor unconditionally and it1'evocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in connection with this agreement. 

7.3 If the Seller does not comply with any obligation on time and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if: 

7 .4.1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7.4.2 an obligation the Seller would otherwise have under this agreement is found to be 
void, voidable or unenforceable; or 

7.4.3 an obligation the Guarantor would otherwise have under clauses 7.2 and 7.3 is 
fotmd to be void, voidable or unenforceable; or 

7.4.4 any representation or warranty by the Seller in this agreement is fmmd to have 
been incorrect or misleading when made or taken to be made. 

7.5 The Guarantor agrees to pay amounts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

7.6 Each guru an tee in clauses 7.2 and 7.3 and the indemnity in clause 7.4 is a contllmmg 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in connection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor under this guarantee and 
indemnity. 

Payments 

7.7 The Guarantor agrees to make payments under this guarantee and indemnity: 

7.7.1 in full without set-off or counterclaim, and without any deduction in respect of 
Taxes unless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Funds. 
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Rights oftbe Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations under clause 7.10 are continuing obligations, independent of the 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7.10 The Guarantor agrees to pay or reimburse the Buyer on demand for: 

7.10.1 the Buyer's Costs in making, enforcing and doing anything in cmmection with 
this guarantee and indenmity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

7.10.2 all duties, fees, Taxes and charges which are payable in connection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subject to clauses 2.8 and 8.2, neither patty may, before or after Completion, make or send a 
public announcement, communication or circular concerning the transactions referred to in 
this agreement unless it has first obtained the written consent of the other patty, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8.1 does not apply to: 

8.:2.1 any notice given tmder clause 2.8; 

8.2.2 the release ofthe Agreed Signing Announcement, Agreed Completion 
Announcement or a public announcement, communication or circulru· required by 
law or a regulati on of a securities exchange, if the party required to make or send 
it has, to the maximum extent reasonably permitted by the circumstances, 
provided: 

8.2.2.1 

8.2.2.2 

21 Seplember2016DJV/ 

the other party with sufficient notice and opportunity to comment on 
such public announcement; 

the other party with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the pru·ty seeking such order or other remedy); and 
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8.2.2.3 all assistance and co-operation that the other party considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses unless the other party 
agrees to pay for or reimburse all such expenses) .. 

No inside•· trading 

8.3 The parties acknowledge that the information contained in and disclosed to each other in 
connection with this agreement and the Interdependent Agreements may be 'inside 
information' within the meaning of Part 7.1 0, Division 3 of the Corporations Act in relation to 
Shares or other securities of the Company. Without limiting anything else in this agreement, 
the parties must not do anything which results or could result in it being in breach of any 
provision of Part 7.1 0, Division 3 of the Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERMINATION 

Termination 

9.1 Any party may terminate this agreement at any time before Completion by notice in writing to 
the other party: 

9.1.1 if the other party or the Company is the subject of an Insolvency Event; or 

9 .1.2 otherwise in accordance with clause 2.15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under this clause 9 then: 

9.2.1 subject to clause 9.2.3. each party is released from its obligations to further 
perfonn its obligations under this agreement, except those expressed to survive 
tennination; 

9.2.2 each patty retains the rights it has against the other in respect of any breach of 
this agreement occurring before termination; 

9.2.3 each patty must immediately authorise and direct DLA Piper to immediately 
repay to the Buyer any payment made to DLA Piper under schedule 5; 

9 .2.4 the rights and obligations of each party under each of the following clauses and 
schedules will continue independently from the other obligations of the parties 
and survive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 
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9.2.4.4 clause 9; 

9.2.4.5 clause 11; and 

9.2.4.6 clauses 13.1 to 13.11 inclusive and 13.13 to 13.19 inclusive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

1 0.1 The Buyer must pay all Duty in respect of the execution, delivery and performance of this 
agreement and any agreement or document entered into or signed under this agreement. 

Costs and expenses 

10.2 Unless otherwise provided for in this agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

10.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11.1 Words used in this clause 11 that have a defined meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

GS 

11.2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable under or in c01mection 
with this agreement has been determined without regard to GST. 

11.3 To the extent that any supply made under or in c01mection with this agreement is a taxable 
supply (other than any supply made under another agreement that contains a specific 
provision dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (lmless it expressly includes GST) an amount (additional 
amount) equal to the amount of that consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional amount at the same 
time as the consideration to which it is referable. 

11.4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 
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the supplier must determine the amount of the GST component of the 
consideration payable; 

if the GST component of that consideration differs from the amount previously 
paid, the amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11 .5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11.2 applies 
no later than seven days following payment of the GST inclusive consideration for that supply 
under that clause. 

Reimbursements 

11 .6 If any party is entitled under this agreement to be reimbursed or indemnified by any other 
party for a cost or expense inctmed in connection with this agreement, the reimbursement or 
indemnity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquisition made by the party 
being reimbursed or indemnified, or by its representative member. 

12 NOTICES 

Form ofNotice 

12.1 A notice or other communication to a party under this agreement (Notice) must be: 

12.1.1 

12.1.2 

Party 

Buyer 

Seller 

2 1 September 2016 DJVJ 

in writing and in Eng I ish and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any alternative details nominated to the sending party by Notice). 

Notice Details 

Address: 3 McPherson Street, Banksmeadow NSW 2019 

Emai I: mgazall264@gmail.com 

Attention: Michael Gazal, MJ & HH Gazal Pty Limited atf 
Michael Gazal Family Trust 

Address: 3 McPherson Street, Banksmeadow NSW 2019 

Email: mgazall264@gmail.com 

18 
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Party Notice Details 

Attention: Michael Gazal, Woodcray Pty Limited 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the time set out in the table below. 

12.4 However, if this means the Notice would be regarded as given and received outside the period 
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the start of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's time) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be determined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
the email has not been delivered 

13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in connection with it or its subject 
matter, existence, negotiation, validity, termination or enforceability (including non­
contractual disputes or claims) shall be governed by and construed in accordance with the 
laws of New South Wales. 

13.2 Each party i1Tevocably agrees for the benefit of the Seller that the Courts of New South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
termination or enforceability (including non-contractual disputes or claims). 

13.3 Each party irrevocably waives any right that it may have to object to an action being brought 
in those Cowis, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Courts do not have jurisdiction. 

21 September2016DJVJ 
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Waiver 

13.4 No party to this agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the party granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5.2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on this clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provision of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the party granting the waiver; and 

13.6.2 varied except in writing signed by the parties. 

13.7 A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any term of this agreement must be in writing and signed by the parties. 

Assignment 

13.9 Rights arising out of or tmder this agreement are not assignable by a party without the prior 
written consent of the other parties. 

13.10 A breach of clause 13.9 by a party entitles the other parties to terminate this agreement. 

13.11 Clause 13.10 does not affect the construction of any other part of this agreement. 

Further action to be taken at each par·ty's own expense 

13.1 2 Subject to clause 10, each party must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavoW"s to cause relevant third patties to do the same. 

Remedies cumulative 

13.13 Except as provided in this agreement and permitted by law, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 

2 1 September 2016 DIVJ 
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Counterparts 

13.14 This agreement may be executed in any number of counterparts. 

E ntire Agreement 

13.15 This agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, arrangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The warranties, guarantee and indemnities, other representations and covenants and any other 
rights accmed under this agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficiary of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

No reliance 

13.17 No party has relied on any statement by the/any other party not expressly included in this 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the parties shall not be affected by Completion. 

No set-off, deduction or counterclaim 

13.19 Every payment payable tmder this agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on account of, any amount which is due and payable under this agreement. 

21 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

W oodcray Pty Limited Ordinary 6,669,436 

TOTAL Ordinary 6,669,436 

22 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

l.l The Seller is the sole legal owner of the Sale Shares and has complete and unrestricted power, 
authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share register, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares .. 

1.3 There are no actions, claims, demands, proceedings or investigations current, pending or 
threatened against the Seller which may have a material effect on the sale and purchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
arrangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7.10 of the 
Corporations Act 2001 (Cth) relating to insider trading. 

21 September 2016 D1Vl 
23 



[o~PER 
Execution version 22/9116 Sale and Purchase Agreement 

SCHEDULE 3: AUTHORITY WARRANTIES 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Warranties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1.1 The execution, delivery and performance by the Wananting Party of this agreement: 

1.1.1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default 
tmder any agreement or Encumbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivety and perfonnance of this agreement 
by the Warranting Party in accordance with its terms have been taken. 

3 INCORPORATION 

3 .I The Wananting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4 CAPACITY 

4.1 The Warranting Party has the power to enter into and perform its obligations under this 
agreement and to carry out the transactions contemplated by this agreement and the 
Warranting Party's obligations under this agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their terms. 

4.2 This agreement constitutes valid and binding obligations of the Warranting Party in 
accordance with its terms, subject to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The Warranting Patty has obtained all necessary authorisations for the execution, delivety and 
performance by the Warranting Party of this agreement in accordance with its terms. 

5 BREACHORDEFAULT 

5.1 The execution, delivery and performance of this agreement by the WatTanting Party does not 
and will not result in a breach of or constitute a default under: 

24 
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5.1.1 

5.1.2 

any provision ofthe constitution (or equivalent documents) of that Warranting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justify the Warranting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAPACITY 

The Trust and the Trust deed 

7.1 The relevant Trust has been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7 .1.1 the relevant Trust Deed is not void, voidable or othetwise Lmenforceable; 

7 .1.2 a date has not been declared under the Trust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7.1.3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7. 1.4 no proceedings of any description have been or are likely to be commenced or 
threatened which could have a material adverse effect on the assets or financial 
position of the relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

7.2 The Warranting Party: 

7.2. 1 has been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7.2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incmred by it in its capacity as trustee of that rust (including those 
incurred by it under tllis agreement), which rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incurred by the Warranting Party under this agreement; and 

7 .2.3 is not in breach of its obligations under the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7.3 The Warranting Party as trustee of the relevant Trust has the legal right and full corporate 
power and capacity to enter into and perform its obligations under this agreement in its 

21 September 2016DJVJ 
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capacity as trustee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and performance of this agreement by the Warranting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default under 
the Trust Deed for that Trust; 

Other 

7.5 There are no other arrangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warranting Party's 
execution and delivery of this agreement and the performance of its obligations under this 
agreement, has been taken. 

7.7 The execution by the Warranting Party of this agreement and the performance by it of its 
obligations or the exercise of its rights under this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is currently taking place or pending to remove the Warranting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach of the relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amount 
recoverable under the trustee's indemnity referred to in Authority Warranty 7.2.2. 

7.10 The relevant Trust has not been terminated and no action is pending to terminate that Trust. 

26 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquisitions and Takeovers Act 1975 (Cth). 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition sources of finance which 
will provide in Immediately Available Funds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice concerning this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 

21 September 2016 Dl Vl 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1.1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the form 
set out in Part 1 of schedule SCHEDULE 6: . 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account of DLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Tmst Account 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6: . 

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procw-e the execution and delivery: 

2. 1.1 of an original Transfer Instruction and Authorisation from the Seller substantially 
in the form set out in Part 2 of schedule SCHEDULE 6: ; and 

2. 1.2 to the Buyer, of an original share h·ansfer form for the transfer of the Sale Shares 
from HSBC Custody Nominees (Aush·alia) Limited as seller to the Buyer, 
substantially in the form set out in Pati 1 of schedule SCHEDULE 6: . 

28 
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Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account ofDLA Piper (or a controlled monies accmmt notified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the fonn set out in schedule 8, 
directing DLA Piper to release the Ptu"chase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the form set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 

29 
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SCHEDULE 6: SHARE TRANSFER FORM 

Part 1: 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level 31, 1 Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (ISIN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties: 

Party #of Shares 
Registration Details (Buyer's Name and 

Address) 

Please contact me if you require any further details. Thank you for your assistance. 

Yours sincerely, 

Richard Gazal 
Authorised Signatory 

21 September 2016 Dl VI 

Laura Gazal 
Authorised Signatory 

Buyer's HIJ.'I/SRN 
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SCHEDULE 7: AGREED ANNOUNCEMENTS 

Part 1: -Agreed Signing Announcement 

GAZAL 
I 

DRAFT - NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[] September, 2016 

Gazal Corporation Limited ("GZL" or " Company") has today been informed that Mr Richard Gazal 
has decided to sell his direct interests1 in 9.5 million GZL shares (16.3% ofGZL). 

PVH Corp. (" PVH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one of the largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hiljiger and Van Heusen 
brands and markets a variety of goods under these and other U.S. domestic and internationally known 
owned and licensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7.2% of the Company. 

As well, Mr Craig Kimberley, Non-Executive Director of GZL will acquire 0.5 million shares, 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal' s sell down, Gazal Nominees Pty Limited2 will transfer its 10 
million GZL shares to family members. Executive Chairman, Michael Gazal (or his individual family 
trust) will acquire 6.7 million shares taking his direct interests to 30% of the Company. Mr David 
Gazal (or his individual family trust) will acquire 3.3 million shares taking his direct interests to 
24.1% ofthe Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 2016 . 

1 
" Direct interests" refers to GZL shares held by individual Gazal Family members or their individual family trusts. 

2 
Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Gazal Nominees Pty Limited. 

21 September 2016 DJVJ 
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Michael Gazal said, "I would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
partner has been very supportive, and we are excited by the increased alignment that PVH's 10% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7 .2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retailers 
taking such an interest in our business. 

"Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for all our brands within the Group." 

Further particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee of the Matilda Malouf Trust 
("MMT"). MMT holds one million shares representing 1.7% ofGZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees . Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% ofGZL. The combined interests ofMMT and Woodcray ultimately 
controlled by Gazal Nominees is 10 million shares representing 17.2% of GZL. 

The pre and post h·ansaction direct interests of the underlying shareholders selling and buying shares, 
expressed as a percentage of total GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

rre- rOSl-

transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24.1 % 

Mr Richard Gazal 16.3% -

Gazal Nominees 17.2% -

PVH Corp. - 10.0% 

Harvey N01man 1.7% 7.2% 

Mr Craig Kimberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 2016. Accordingly, the shares currently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 
special dividend of35 cents per share announced by GZL today and the fmal dividend of7 cents per 
share announced by GZL on 31 August 2016. 

2 1 September 2016 D1V1 
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All shares to be sold or transferred under the Transactions will be at a price of $2.065 per share 
(excluding the special and final dividends). 

For further information please contact the Company Secretary, Peter Wood on +61 2 93 16 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. TheN licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hiljiger as well as other licensed and N 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
Ho/dmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 

35 
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Part 2: -Agreed Completion Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") is pleased to announce completion of the 
transactions announced by the Company on [ ] September 2016 

For further information please contact the Company Secretary, Peter Wood on +612 9316 2801. 

About Gazal Corporation limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company nhe JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead bv Cahtin Klein and Tommy-W+I~~~ce~nt-s-seecd:ha1tln'ledi-JJVV-------­
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 

36 
21 September 20/6 DJVJ 



[o~IPER 
Execution version 22/9/ 16 Sale and Purchase Agreement 

SCHEDULE 8: PAYMENT DIRECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document wlless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert purchase price amount] (Purchase Price) into the following account at 
Completion. 

[insert DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
- ----------- - - -eec±tlaffil:lse-3--bclew,--the-Buyer direets-9bA Piper Austt atia-to-tratm,~stlftoe"""t +ltl'tFte-1PP1t-rru'f"clmm::r.;s,...e- - ---------'­

Price into the account detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation from James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occurred under the SPA and each of 
the Interdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If: 

(a) DLA Piper Australia does not receive a Completion Confirmation by [2.00]pm 
(Sydney time) on the fourth Business Day after the Special Dividend Payment 
Date; 

21 September 2016DJVJ 
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(b) this agreement is terminated in accordance with clause 10.1 ofthe SPA; or 

(c) clause 3.4.3 of the SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Purchase Price to the following account: 

[insert Buyer's account details] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligation to 
transfer the Purchase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Purchase Price from the Buyer in Immediately Available 
Funds in the DLA Piper Trust Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is irrevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be construed in accordance with, the 
laws ofNew South Wales. 

21 September 2016 DI VI 
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EX ECUTION 

E;o.;ccutcd as an t\greement. 

Executed by MJ & HH G a:r.<t l Pty Ltd ACN 

1J9 624 190 in accordance w ith s 127 of the 

CmyJorations A C:l 100 I: 

Signature of director 

MIC HAI!:L JOSF.PII GAZAL 

Name of d irector (prillt) 

Executed by WOODCRAY PTY Ll MlTED 

ACN 073 545 534 in accordance \vi th s 127 of 
the Corporations Act 2001: 

t)Pf ···· · · ····~- ~ . .. .. . .. . .. . 
Signa1ure of director 

... .. J?.0":.'.V? ... 0.. ~- ... 
Name or d irector (print) 
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Signature of director 

HELEN IIILARJE GAZAL 

Name of dircctor(print) 

Signature of director/company secretar)' 

Name of d irector/company secrcrary (print} 
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DETAILS 

Date September 2016 I 

Parties Seller Name Woodcray Pty Limited 
ACN 073 545 534 
Address 3 McPherson Street, Banks meadow NSW 2019 
Email mgazall264@gmail.com 
Attention Michael Gazal 

Buyer 
Name David Gazal Family Company Pty Limited 
ACN 104 693 576 
As trustee for The David Gazal Family Trust 
Address 3-7 McPherson Street, Banksmeadow NSW 2019 
Email 3 McPherson Street Banksmeadow NSW 2019 
Attention David Gazal 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company. 

D The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and particular warranties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees performance of the Seller's 
obligations on the terms and conditions ofthis agreement. 

21 September 2016 DIV/ 
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AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning of terms used in this agreement are set out below. 

AGM means the 2016 Annual General Meeting of the Company (including any adjoununent 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the announcement in the form set out in Part 1 of 
schedule 7. 

ASX means Australian Securities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer Trust means the David Gazal Family Trust. 

Buyer Trust Deed means the trust deed establishing the Buyer Trust. 

Buyer Warranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 
Settlement Operating Rules. 

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand 
made against the person concerned, however it arises and whether it is present or future, fixed 
or unascertained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion of the sale and purchase ofthe Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each party must carry out at Completion, which are 
set out in schedule 5. 

Confidential Information means all information exchanged between the parties before, on or 
after the date ofthis agreement including: 

2 
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information which, either orally or in writing, is designated or indicated as being 
the proprietary or confidential information of a party or any of its Related 
Entities; 

information derived or produced partly or wholly from the infonnation including 
any calculation, conclusion, summary or computer modelling; and 

trade secrets or information which is capable of protection at law or equity as 
confidential information, 

whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable form; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the patties concerning or arising out of the 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs include charges and expenses, including those incurred in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Governmental Agency and includes any interest, fine, penalty, charge or other amount 
imposed in respect of any of them. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 

(b) created or otherwise arising in or over any interest in any asset under a security 
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power, 

by way of, or having similar commercial effect to, security for the payment of a debt, any 
other monetary obligation or the performance of any other obligation, and includes, but is not 
limited to: 

(c) any agreement to grant or create any of the above; and 

(d) a security interest within the meaning of section 12(1) of the PPSA. 

Final Dividend means the fully franked final dividend of $0.07 per Share announced by the 
Company on 31 August 2016. 

Governmental Agency means any government or governmental, administrative, monetary, 
fi scal or judicial body, department, commission, authority, tribtmal, agency or entity in any 
part of the world. 

21 September 2016 D1VI 
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GST means goods and services tax or similar value added tax levied or imposed in Australia 
under the GST Law or otherwise on a supply. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fall due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiring, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the purposes 
of reconstruction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial part of the 
tmdertaking or property of the entity; 

(vi) the holder of an Encumbrance takes possession of the whole or 
--------------------------------------~~~ertak~iJw,g~o~t•p~tTiomp~etrtcyvoorrf~tlmie~e,~·ro-,----------------------

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(viii) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
insolvent; 

(b) in relation to a person: 

21 September 2016 D IV I 

(i) a trustee or similar officer is appointed in respect of that person's 
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an order is made for the bankluptcy of that person or his or her estate 
or an event occurs that would give a court the right to make such an 
order; 

a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, composition or arrangement with 
that person's creditors or any similar proceeding or arrangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

that person is declared or taken under any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or unable to pay his or her debts; or 

any writ of execution, garnishee order, Mareva injunction or similar 
order, attachment, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2.16. 

Interdependent Sale Agreements means the following agreements, excluding this 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & HH Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date of this 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN 104 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN I 04 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of this agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Yoogalu Pty Ltd ACN 002 269 132 as Buyer 
dated on or about the date of this agreement; 

(f) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
761 384 as Buyer dated on or about the date of this agreement; 

21 September 2016 Dl VI 
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(g) the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of this agreement. 

Interim Period means the period commencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

Putative Completion means all steps and actions required for Completion under this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition under this agreement and every Interdependent Sale Agreement, having been 
satisfied. 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, partner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that party. 

Sale means the sale and purchase of the Sale Shares in accordance with clause 2. 

Sale Shares means 2,327,164 Shares in the Company, as described in more detail in 
schedule 1. 

Seller Trust means not applicable. 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

- ----------b'peeial Dh<idettd-means-the-fttilyked-special di vidend of$0.35 pet Share to be 
announced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Govermnental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

Trust means: 

(a) the Seller Tmst as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 

2 1 September 2016 DJVI 
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Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

1.2 In this agreement: 

1.2.1 

1.2.2 

1.2.3 

1.2.4 

1.2.5 

1.2.6 

1.2.7 

headings and words in bold type are for convenience and do not affect the 
interpretation of this agreement; 

the singular includes the plmal and the plural includes the singular; 

words of any gender include all genders; 

other parts of speech and grammatical forms of a word or phrase defined in this 
agreement have a conesponding meaning; 

the table at clause 1.6 indicates whether certain provisions of this agreement aTe 
operative, and is to be given full effect in interpreting this agreement; 

an expression importing a person includes any company, partnership, joint 
venture, association, corporation or other body corporate and any Governmental 
Agency as well as an individual; 

a reference to a clause, party, schedule, attachment or exhibit is a reference to a 
clause of, and a party, schedule, attachment or exhibit to, this agreement; 

1.2.8 a reference to any legislation or any industry standards includes all delegated 
---------------f·eeJg!lis-'sltaaf:lti:eo.ft-t)r-stan6ard-made-tm:der-it-and-amendments, COIIsoHdationl.._-,-----------­

replacements or re-enactments of any of them; 

1.2.9 

1.2.10 

1.2.11 

1.2.12 

21 September 201 6 D1V1 

a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

a reference to a party to a document includes that party's successors and permitted 
assignees; 

a reference to an agreement other than this agreement includes a deed and any 
legally enforceable undertaking, agreement, arrangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an administrator, 
compromise, arrangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or arrangement with creditors, insolvency, bankruptcy, or any 

7 



[ojiPER 

1.2.13 

1.2.14 

1.2.15 

1.2.16 

1.2.17 

1.2.18 

1.2.19 
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similar procedure or, where applicable, changes in the constitution of any 
partnership or person, or death; 

no provision of this agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a party to this agreement (including an institute, 
association or authority), whether statutory or not: 

1.2. 14.1 which ceases to exist; or 

1.2.14.2 whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period oftirne is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after 5.00pm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to $ is to the currency of Australia unless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
-------------------e~aea~~rby4~ex~.~~~--------------------------------------------------

Inclusive expressions 

1.4 Specifying anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1.5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

1.6 The following provisions are operative if so indicated in the 'Yes' column, and are not 
operative if so indicated in the 'No' column. 

21 September 2016 DJVJ 
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WHICH PROVISIONS ARE THESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS 
OPERATIVE 

SELLER TRUSTEE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

CHESS PROVISIONS RECITAL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE J X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECTOR 

APPOINTMENT OF CLAUSE2.9 X 
PROXY 

2 SALEANDPURCHASE 

Sale Shares 

2.1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all 
----------t:'itlettmbrances, and the-Buyer must-boy the Sale Sha1es, fm the Pmchase Pr,.,.ic""e'""', s..,.t""tbm1e""c<TtT.to,..-nth"'e.-------­

terms of this agreement. 

Purchase Price 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Seller, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and risk 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2.5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agreed Signing Announcement 

2.6 Immediately following execution of this agreement, the parties will request that the Company 
release the Agreed Signing Announcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 Immediately following Completion, the parties will request that the Company release the 
Agreed Completion Annmmcement to the market on the ASX platform. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provisions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it will lodge, with both the Company and the ASX, a 
cessation of substantial holding notice and any ancillary documents required, 

in accordance with the requirements and timing set out in section 67 1 B of the Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as 
directed by the Seller solely with respect to any proposed resolution to be offered at the AGM 
for the re-election of David J. Gazal as a director of the Company. This agreement may be 

-----------tp}te~rf()ftlled-by-the-Bttyer voting as diiected on that resolution on a show ofhands, on a poll, or 
by proxy. For the avoidance of doubt, if the resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. 

Time and Place 

2.10 Completion mu.st take place at 10:00am (Sydney time) at the offices of DLA Piper Australia 
at 1 Martin Place, Sydney NSW 2000 on the Completion Date, or at such other place, time 
and date as the Seller and Buyer agree. 

Completion 

2. 11 On or before Completion, each party must carry out the Completion Steps referable to it in 
accordance with schedule 5. 

2 . 12 Completion is taken to have occmTed when: 

21 September 2016DJVJ 
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2.12.1 

2.12.2 

each party to this agreement has performed all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2 . 13 . 

Completion under this agreement simultaneous 

2.13 The actions to take place as contemplated by clause 2.11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prejudice to any rights available to any pmty as a consequence: 

2.13 .1 

2.13.2 

there is no obligation on any party to undertake or perform any of the other 
actions; 

to the extent that such actions have already been undertaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13.3 the Seller and the Buyer must each return to the other all documents delivered to 
it under clause 2 .11 and schedule 5 and must each promptly repay to the other all 
payments received by it under clause 2.11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedule 5, without prejudice to any other r ights any patty may have 
in respect of that failure. 

Notice to complete 

2.14 If a patty (Defaulting Party) fails to satisfy its obligations under clause 2.1 1 and schedule 5 
on the day and at the place and time for Completion determined under clause 2.1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2. 14.2 the Buyer (where the Defaulting Party is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Pa11y to satisfy those obligations within a period of 
three Business Days from the date of the notice and declaring time to be of the essence. 

2.15 If the Defaulting Party fails to satisfy those obligations within those three Business Days the 
Notifying Party may, without limitation to any other rights it may have, tenninate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2.16 Completion under this agreement is conditional on and will occur immediately after Putative 
Completion having occurred under this agreement and each of the Interdependent Sale 
Agreements (Interdependence Condition). 

2.17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occur. 

2 .18 All events, documents, transactions and completions referred to or contemplated by 
clause 2.12.1 and 2.13 are deemed for all purposes to have occurred simultaneously. 

2.19 If the Interdependence Condition has not been satisfied by 6.00pm on the day three Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any time. 

Seller's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect ofthe Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller warrants to the Buyer that each of the Title Wananties is true and accurate as at the 
date of this agreement and immediately before Completion. 

Independent Title Warranties 

3.2 Each of the Title Warranties is to be construed independently of the others and is not limited 
by reference to any other Title Warranty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Wananties. 

Authority Warranties 

4.1 Each of the Seller and Buyer wanants to each other that each of the Authority Warranties is 
true and accurate: 

4.1.1 in respect of each Authority WatTanty that is expressed to be given on a particular 
date, at that date; and 

4.1 .2 in respect of each other Authority Wananty, at the date of this agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Wananties is to be construed independently of the others and is not 
limited by reference to any other Authority Warranty. 
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Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Warranties. 

5 BUYER WARRANTIES 

5.1 The Buyer warrants to the Seller that each of the Buyer Warranties is true and accurate: 

5.1.1 in respect of each Buyer Warranty that is expressed to be given on a particular 
date, at that date; and 

5.1.2 in respect of each other Buyer Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each of the Buyer Warranties is to be construed independently ofthe others and is not limited 
by reference to any other Buyer Warranty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6.1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
__________ --~,il;,~,~,nd~ii,Wcated...as-a--+msee-in-the Details ofth~s-a~f this agreemeJ~,t:t,--te~nlflte~t-s-s--------

into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the parties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indemnified from the assets of its relevant Trust. 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or liability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust arising as a result of its fraud, gross 
negligence or breach of trust. 
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7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incurring 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor unconditionally and irrevocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in connection with this agreement. 

7.3 If the Seller does not comply with any obligation on time and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if: 

7 .4.1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7 .4.2 an obligation the Seller would otherwise have under this agreement is found to be 
void, voidable or unenforceable; or 

7.4.3 an obligation the Guarantor would otherwise have under clauses 7.2 and 7.3 is 
found to be void, voidable or unenforceable; or 

7.4.4 any representation or warranty by the Seller in this agreement is found to have 
been inconect or misleading when made or taken to be made. 

7.5 The Guarantor agrees to pay amounts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

--------l7~.6b--t£aeh-gttarantee-in-claoses 7.2 and 7.3 aud the inde111nity in clause 7.4 is a continuing 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in coru1ection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor under this guarantee and 
indemnity. 

Payments 

7. 7 The Guarantor agrees to make payments under this guarantee and indemnity: 

7.7 .1 in full without set-off or counterclaim, and without any deduction in respect of 
Taxes unless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Flmds. 

21 September2016DJ VJ 
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Rights of the Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations under clause 7. 10 are continuing obligations, independent of the 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7.10 The Guarantor agrees to pay or reimburse the Buyer on demand for: 

7.10.1 the Buyer's Costs in making, enforcing and doing anything in connection with 
this guarantee and indemnity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

7.10.2 all duties, fees, Taxes and charges which are payable in connection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subject to clauses 2.8 and 8.2, neither party may, before or after Completion, make or send a 
public atmouncement, conununication or circular conceming the transactions referred to in 
this agreement tmless it has ftrst obtained the written consent ofthe other party, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8. 1 does not apply to: 

8.2.1 any notice given under clause 2.8; 

8.2.2 the release of the Agreed Signing Announcement, Agreed Completion 
Annotmcement or a public announcement, communication or circular required by 
law or a regulation of a securities exchange, if the party required to make or send 
it has, to the maximum extent reasonably pennitted by the circumstances, 
provided: 

8.2.2.1 

8.2.2.2 
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the other party with sufficient notice and opportunity to comment on 
such public armouncement; 

the other party with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the party seeking such order or other remedy); and 
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8.2.2.3 all assistance and co-operation that the other party considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses unless the other party 
agrees to pay for or reimburse all such expenses) .. 

No insider trading 

8.3 The parties acknowledge that the information contained in and disclosed to each other in 
connection with this agreement and the Interdependent Agreements may be 'inside 
information' within the meaning of Part 7.1 0, Division 3 of the Corporations Act in relat ion to 
Shares or other securities of the Company. Without limiting anything else in this agreement, 
the parties must not do anything which results or could result in it being in breach of any 
provision of Part 7.10, Division 3 ofthe Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERMINATION 

Termination 

9.1 Any party may terminate this agreement at any time before Completion by notice in writing to 
the other party: 

9.1.1 if the other party or the Company is the subject of an Insolvency Event; or 

9 .1.2 otherwise in accordance with clause 2.15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under this clause 9 then: 

9.2.1 subject to clause 9.2.3 , each party is released from its obligations to further 
perform its obligations under this agreement, except those expressed to survive 
termination; 

9.2.2 each party retains the rights it has against the other in respect of any breach of 
this agreement occurring before termination; 

9.2.3 each party must immediately authorise and direct DLA Piper to immediately 
repay to the Buyer any payment made to DLA Piper under schedule 5; 

9.2.4 the rights and obligations of each party under each of the following clauses and 
schedules will continue independently from the other obligations of the parties 
and survive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 
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9.2.4.4 clause 9; 

9.2.4.5 clause 11; and 

9.2.4.6 clauses 13.1 to 13.11 inclusive and 13.13 to 13.19 inclusive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

10.1 The Buyer must pay all Duty in respect of the execution, delivery and performance of this 
agreement and any agreement or document entered into or signed under tltis agreement. 

Costs and expenses 

10.2 Unless otherwise provided for in this agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

10.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11.1 Words used in this clause 11 that have a defined meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

11.2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable under or in connection 
with this agreement has been determined without regard to GST. 

11.3 To the extent that any supply made under or in connection with this agreement is a taxable 
supply (other than any supply made tmder another agreement that contains a specific 
provision dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (unless it expressly includes GST) an amount (additional 
amount) equal to the amount ofthat consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional ammmt at the same 
time as the consideration to which it is referable. 

11.4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 
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11.4.1 

11.4.2 

11.4.3 

the supplier must determine the amount ofthe GST component of the 
consideration payable; 

if the GST component of that consideration differs from the amount previously 
paid, the amount ofthe difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11.5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11.2 applies 
no later than seven days following payment of the GST inclusive consideration for that supply 
under that clause. 

Reimbursements 

11 .6 If any party is entitled under this agreement to be reimbursed or indemnified by any other 
party for a cost or expense incurred in connection with this agreement, the reimbursement or 
indemnity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquisition made by the party 
being reimbursed or indemnified, or by its representative member. 

12 NOTICES 

Form ofNotice 

12.1 A notice or other communication to a party under this agreement (Notice) must be: 

12.1.1 

12.1.2 

Party 

Buyer 

Seller 

21 September 2016 DJ VJ 

in writing and in English and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any alternative details nominated to the sending party by Notice). 

Notice Details 

Address: 3-7 McPherson Street, Banksmeadow NSW 2019 

Email: David.Gazal@gazal.com.au 

Attention: David Gazal, David Gazal Family Company Pty 
Limited atf The David Gazal Family Trust 

Address: 3 McPherson Street, Banksmeadow NSW 2019 

Email: mgazal1 264@gmail.com 
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Party Notice Details 

Attention: Michael Gazal, Woodcray Pty Limited 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the t ime set out in the table below. 

12.4 However, if this means the Notice would be regarded as given and received outside the period 
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the start of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's time) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be detennined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
the email has not been delivered 

13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in connection with it or its subject 
matter, existence, negotiation, validity, termination or enforceability ( including non­
contractual disputes or claims) shall be governed by and construed in accordance with the 
laws of New South Wales. 

13 .2 Each party inevocably agrees for the benefit of the Seller that the Courts ofNew South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
termination or enforceability (including non-contractual disputes or claims). 

13.3 Each party inevocably waives any right that it may have to object to an action being brought 
in those Courts, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Courts do not have jurisdiction. 

2 I September 2016 DJ V 1 
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Waiver 

13.4 No party to this agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the party granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5.2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on this clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provi sion of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the party granting the waiver; and 

13.6.2 varied except in writing signed by the parties. 

13.7 A failure or delay in exercise, or prutial exercise, of a power, right, authority, discretion or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any term of this agreement must be in writing and signed by the parties. 

Assignment 

13.9 Rights arising out of or under this agreement are not assignable by a party without the prior 
written consent of the other parties. 

13.10 A breach of clause 13.9 by a patty entitles the other parties to terminate this agreement. 

13.11 Clause 13.1 0 does not affect the construction of any other part of this agreement. 

Further action to be taken at each party's own expense 

13.12 Subject to clause 10, each pruty must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavours to cause relevant third pruties to do the same. 

Remedies cumulative 

13.13 Except as provided in tllis agreement and permitted by law, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 

21 September 2016 Dl VI 
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Counterparts 

13.1 4 This agreement may be executed in any number of counterparts. 

Entire Agreement 

13.15 This agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, arrangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The warranties, guarantee and indemnities, other representations and covenants and any other 
rights accrued under this agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficiary of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

No reliance 

13.1 7 No party has relied on any statement by the/any other party not expressly included in this 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the parties shall not be affected by Completion. 

No set-off, deduction or counterclaim 

13.19 Every payment payable under this agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on accmmt of, any amount which is due and payable under this agreement. 

2 1 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

Woodcray Pty Limited Ordinary 2,327,164 

TOTAL Ordinary 2,327,164 

22 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

1.1 The Seller is the sole legal owner of the Sale Shares and has complete and unrestricted power, 
authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share register, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares .. 

1.3 There are no actions, claims, demands, proceedings or investigations current, pending or 
threatened against the Seller which may have a material effect on the sale and purchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
anangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7.10 of the 
Corporations Act 2001 (Cth) relating to insider trading. 

21 Sep!ember 2016 D1 VI 
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SCHEDULE 3: AUTHORITY WARRANTIES 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Wananties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1.1 The execution, delivery and performance by the Warranting Party of this agreement: 

1.1.1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default 
under any agreement or Encumbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivery and perfonnance of this agreement 
by the Warranting Party in accordance with its terms have been taken. 

3 INCORPORATION 

3.1 The Warranting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4 CAPACITY 

4. 1 The Warranting Party has the power to enter into and perform its obligations under this 
agreement and to caiTY out the transactions contemplated by this agreement and the 
Warranting Party's obligations under this agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their terms. 

4.2 This agreement constitutes valid and binding obligations of the Warranting Party in 
accordance with its terms, subject to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The WalTanting Party has obtained all necessary authorisations for the execution, delivery and 
perfonnance by the Warranting Party of this agreement in accordance with its terms. 

5 BREACHORDEFAULT 

5.1 The execution, delivery and performance ofthis agreement by the Wan·anting Party does not 
and will not result in a breach of or constitute a default under: 

24 
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5.1.1 

5.1.2 

any provis ion of the constitution (or equivalent documents) of that WaiTanting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justify the Wananting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAPACITY 

The Trust and the Trust deed 

7.1 The relevant Trust has been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7 .1 .1 the relevant Trust Deed is not void, voidable or otherwise unenforceable; 

7 .1.2 a date has not been declared under the Trust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7.1.3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7.1.4 no proceedings of any description have been or are likely to be commenced or 
tlu·eatened which could have a material adverse effect on the assets or financial 
position of the relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

7.2.1 has been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7.2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incurred by it in its capacity as t rustee of that rust (including those 
incurred by it under this agreement), which rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incuned by the Warranting Pat1y under this agreement; and 

7 .2.3 is not in breach of its obligations under the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7 .3 The Warranting Par1y as trustee of the relevant Trust has the legal right and full corporate 
power and capacity to enter into and perform its obligations under this agreement in its 

21 September 2016 DJVJ 
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capacity as tmstee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and performance of this agreement by the Warranting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default tmder 
the Trust Deed for that Trust; 

Other 

7.5 There are no other arrangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warrant ing Party's 
execution and delivery of this agreement and the performance of its obligations under this 
agreement, has been taken. 

7.7 The execution by the Warranting Party of this agreement and the performance by it of its 
obligations or the exercise of its rights under this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is currently taking place or pending to remove the Wananting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach of the relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amount 
recoverable under the trustee's indemnity referred to in Authority Warranty 7.2.2. 

7.10 The relevant Trust has not been terminated and no action is pending to terminate that Trust. 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquisitions and Takeovers Act 1975 (Cth). 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition sources of t1nance which 
will provide in Immediately Available Funds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice conceming this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 

21 September 2016 D1V1 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1.1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the fonn 
set out in Part I of schedule SCHEDULE 6: . 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1.2.1 pay the Purchase Price in Immediately Available Ftmds into the following trust 
account of DLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer fmm for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6: . 

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procure the execution and delivery: 

2.1.1 of an original Transfer Instruction and Authorisation from the Seller substantially 
in the fo1m set out in Part 2 of schedule SCHEDULE 6: ; and 

2.1.2 to the Buyer, of an original share transfer fmm for the transfer of the Sale Shares 
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer, 
substantially in the fonn set out in Pa1t 1 of schedule SCHEDULE 6: . 
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Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2.2.1 pay the Purchase Price in hnmediately Available Funds into the following trust 
account of DLA Piper (or a controlled monies account notified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Accmmt 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the form set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 
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SCHEDULE 6: SHARE TRANSFER FORM 

Part 1: 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level 31, 1 Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (ISIN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties: 

Party #of Shares 
Registration Details (Buyer's Name and 

Address) 

Please contact me if you require any further details. Thank you for your assistance. 

Yours sincerely, 

Richard Gazal 
Authorised Signatory 

21 September 2016 Dl VI 

Laura Gazal 
Authorised Signatory 

Buyer's HlN/SRN 
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SCHEDULE?: AGREEDANNOUNCEMENTS 

Part 1: -Agreed Signing Announcement 

GAZAL 
DRAFT- NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ]September, 2016 

Gazal Corporation Limited ("GZL" or "Company") has today been informed that Mr Richard Gazal 
has decided to sell his direct interests' in 9.5 million GZL shares (16.3% ofGZL). 

PVH Corp. (''PVH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one ofthe largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hiljiger and Van Heusen 
brands and markets a variety of goods tmder these and other U.S. domestic and intemationally known 
owned and licensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7.2% of the Company. 

As well, Mr Craig Kimberley, Non-Executive Director of GZL will acquire 0.5 million shares, 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal's sell down, Gazal Nominees Pty Limited2 will transfer its 10 
million GZL shares to family members. Executive Chainnan, Michael Gazal (or his individual family 
trust) will acquire 6.7 million shares taking his direct interests to 30% of the Company. Mr David 
Gazal (or his individual family trust) will acquire 3.3 million shares taking his direct interests to 
24.1% of the Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 2016. 

1 
"Direct interests" refers to GZL shares held by individual Gazal Family members or their individual family trusts. 

2 
Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Gazal Nominees Pty Limited. 

21 September 2016 DI VJ 
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Michael Gazal said, " I would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
partner has been very supportive, and we are excited by the increased alignment that PVH's I 0% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7.2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retailers 
taking such an interest in our business. 

"Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for all our brands within the Group." 

Further particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee of the Matilda Malouf Trust 
("MMT"). MMT holds one million shares representing 1.7% of GZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees. Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% ofGZL. The combined interests ofMMT and Woodcray ultimately 
controlled by Gazal Nominees is 10 million shares representing 17.2% of GZL. 

The pre and post transaction direct interests of the underlying shareholders selling and buying shares, 
expressed as a percentage oftotal GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

Pre- Post-
transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24.1% 

Mr Richard Gazal 16.3% -

Gazal Nominees 17.2% -
PVHCorp. - 10.0% 

Harvey Norman 1.7% 7.2% 

Mr Craig Kimberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 2016. Accordingly, the shares cutTently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 
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special div idend of35 cents per share announced by GZL today and the fmal dividend of? cents per 
share announced by GZL on 31 August 2016. 

All shares to be sold or transferred under the Transactions will be at a price of $2.065 per share 
(excluding the special and final dividends). 

For further infonnation please contact the Company Secretary, Peter Wood on +61 2 93 16 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the N ") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. TheN licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and JV 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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Part 2: - Agreed Completion Announcement 

GAZAL 
DRAFT- NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ] September, 2016 

Gaza l Corporation Limited ("GZL" or "Company") is pleased t o announce complet ion of t he 
t ransactions announced by t he Company on [ ] September 2016 

For further information please contact t he Company Secretary, Pet er Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a lead ing apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a jo int venture company ("the JV") in partnership w it h PVH Corp. (NYSE: PVH) one of t he 
largest branded lifestyle appare l companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Ca lvin Klein and Tommy Hilfiger as well as other licensed and JV 

-------eWfted-br-aflti-fl-ctm~e·~iJr,Bracks;ffam:y-Gr;:rarrllzr-, -«Spn:a;rrrTYrx--::amllrld----------­
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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SCHEDULE 8: PAYMENT DIRECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document unless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert p_urchase Jlrice amount] (Purchase Price) into the following account at 
Completion. 

[insert DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
---------------en:H:IS~ew,-the-Bt:tyeHHreets DLA-Piper AustraHa-t<rtransfe,...r tttlwre,.-iP~urrrr.-lchma:rc:s""e-------­

Price into the account detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation from James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occuned under the SPA and each of 
the h1terdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If : 

(a) DLA Piper Australia does not receive a Completion Confirmation by [2.00]pm 
(Sydney time) on the fourth Business Day after the Special Dividend Payment 
Date; 
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(b) 

(c) 

this agreement is terminated in accordance with clause 10.1 ofthe SPA; or 

clause 3.4.3 of the SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Pmchase Price to the following account: 

[insert Buyer's account details] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligat ion to 
transfer the Plll'chase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Purchase Price from the Buyer in Immediately Available 
Funds in the DLA Piper Tmst Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is irrevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be constmed in accordance with, the 
laws ofNew South Wales. 

[BUYER EXECUTION BLOCK] 
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F:XECUTION 

Executed as an Agreement. 

Executed by DAVID GAZAL FAMILY 

COMPANY PTY LIMITED ACN 104 693 
576 in accordance with s 127 of the Corporations 

Acr 200/: 

... ..... fbf ........... .. . 
Signature of director 

DAVID JOSF:PII GAZAL 

Name or director (print) 

L::xecuted by WOOL>CRAY PTY LIMITED 

ACN 073 545 534 in accordance with s 127 of 
the CorporaJiom Acr 2001: 

.......... ft.zl ... · ..... . 
Signuture of din.:<.:tor 

.. .. ..... :p :'l:· .~ ~ ? ..... 0:1. ?-f?k-. . 
Name of director (print) 

JJ S.:plt·mh.·r 2n16 1>11'1 

Execution version '221911 6 S.1lc und Ptlrchasc Agrccmcru 

Nmru.: or dir..:ctor (print) 

Signature or director/company secretary 

Name of director/company secretary (print) 
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Gazal Nominees Pty Limited ACN 058 412 105 (Seller) 

DLA Piper Australia 
Level 22 
No.1 Martin Place 
Sydney NSW 2000 
GPO Box4082 
Sydney NSW 2001 
Australia 
DX 107 Sydney 
T +61 2 9286 8000 
F +61 2 9286 8007 
W www.dlapiper.com 
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DETAILS 

Date September 2016 J 

Parties Seller Name Gazal Nominees Pty Limited 
ACN 058 41 2 105 
As trustee for the Matilda Malouf Trust 
Address 3 McPherson Street, Banksmeadow NSW 201 9 
Email mgazall 264@gmai !.com 
Attention Michael Gazal 

Buyer 
Name David Gazal Family Company Pty Ltd 
ACN 104 693 576 
As trustee for the David Gazal Family Trust 
Address 3 McPherson Street Banksmeadow NSW 2019 

Australia 
Email David.Gazal@gazal.com.au 
Attention David Gazal 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company . 

D The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and patt icular warranties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees performance of the Seller's 
obligations on the terms and conditions of this agreement. 

21 September 2016 Dl VJ 
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AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning of terms used in this agreement are set out below. 

AGM means the 2016 Annual General Meeting of the Company (including any adjournment 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the announcement in the form set out in Patt 1 of 
schedule 7. 

ASX means Australian Securities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer Trust means the David Gazal Family Trust. 

Buyer Trust Deed means the trust deed establishing the Buyer Trust. 

Buyer Warranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 
Settlement Operating Rules. 

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand 
made against the person concerned, however it arises and whether it is present or future, fixed 
or unascettained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion of the sale and purchase of the Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each pmty must carry out at Completion, which are 
set out in schedule 5. 

Confidential Information means all information exchanged between the parties before, on or 
after the date of this agreement including: 

2 
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information which, either orally or in writing, is designated or indicated as being 
the proprietary or confidential information of a party or any of its Related 
Entities; 

information derived or produced partly or wholly from the information including 
any calculation, conclusion, summary or computer modelling; and 

trade secrets or information which is capable of protection at law or equity as 
confidential information, 

whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable form; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the parties concerning or arising out ofthe 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth) . 

Costs include charges and expenses, including those incurred in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Govermnental Agency and includes any interest, fine, penalty, charge or other amount 
imposed in respect of any of them. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 

(b) created or otherwise arising in or over any interest in any asset under a security 
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power, 

by way of, or having s imilar commercial effect to, seclll'ity for the payment of a debt, any 
other monetary obligation or the performance of any other obligation, and includes, but is not 
limited to: 

(c) any agreement to grant or create any of the above; and 

(d) a security interest within the meaning of section 12(1) of the PPSA. 

Final Dividend means the fully franked fmal dividend of $0.07 per Share announced by the 
Company on 31 August 20 16. 

Governmental Agency means any government or governmental, adm inistrative, monetaty, 
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any 
part of the world. 
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GST means goods and services tax or similar value added tax levied or imposed in Australia 
tmder the GST Law or otherwise on a supply. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fal l due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiring, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the pmposes 
of reconstruction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial part of the 
undertaking or property of the entity; 

(vi) 

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(viii) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
insolvent; 

(b) in relation to a person: 

21 September 2016 Dl VI 
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an order is made for the bankruptcy of that person or his or her estate 
or an event occurs that would give a court the right to make such an 
order; 

a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, composition or arrangement with 
that person's creditors or any similar proceeding or arrangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

that person is declared or taken under any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or unable to pay his or her debts; or 

any writ of execution, garnishee order, Mareva injunction or similar 
order, attaclunent, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2.16. 

Interdependent Sale Agreements means the following agreements, excluding this 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & HH Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date of this 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN 104 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN 104 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of this agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Yoogalu Pty Ltd ACN 002 269 132 as Buyer 
dated on or about the date of this agreement; 

(f) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
761 384 as Buyer dated on or about the date of this agreement; 

21 September 2016 Dl VI 
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the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of this agreement. 

Interim Period means the period commencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

Putative Completion means all steps and actions required for Completion tmder this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition under this agreement and every Interdependent Sale Agreement, having been 
satisfied. 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, partner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that party. 

Sale means the sale and purchase of the Sale Shares in accordance with clause 2. 

Sale Shares means 1,007,554 Shares in the Company, as described in more detail in 
schedule 1. 

Seller Trust means the Matilda Malouf Trust. 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

-----------t;neeiai-Dividend-means-th e:r Share-m-bt'/Se-----------
annotmced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Governmental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

Trust means: 

(a) the Seller Trust as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 

21 Seplember 2016 DIVJ 
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Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

1 .2 In this agreement: 

1.2. 1 

1.2.2 

1.2.3 

1.2.4 

1.2.5 

1.2.6 

1.2.7 

headings and words in bold type are for convenience and do not affect the 
interpretation of this agreement; 

the singular includes the plural and the plural includes the singular; 

words of any gender include all genders; 

other parts of speech and grammatical fonns of a word or phrase defined in this 
agreement have a corresponding meaning; 

the table at clause 1.6 indicates whether certain provisions of this agreement are 
operative, and is to be given full effect in interpreting this agreement; 

an expression importing a person includes any company, partnership, joint 
venture, association, corporation or other body corporate and any Governmental 
Agency as well as an individual; 

a reference to a clause, party, schedule, attachment or exhibit is a reference to a 
clause of, and a party, schedule, attachment or exhibit to, this agreement; 

1.2.8 a reference to any legislation or any industry standards includes all delegated 
---------------tegtslati-erH:>r-standat'd-trutde-ttnder-it-and-amen-ndtf.tmnrPen-utt<:sc-, ,...corrnms,.o.+Jii-r<d~ati'rm.,--------------­

replacements or re-enactments of any of them; 

1.2.9 

1.2.10 

1.2.11 

1.2.1 2 

21 September 2016 Dl VI 

a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

a reference to a party to a document includes that party's successors and permitted 
assignees; 

a reference to an agreement other than this agreement includes a deed and any . 
legally enforceable undettaking, agreement, atTangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an adm inistrator, 
compromise, anangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or arrangement with creditors, insolvency, bankruptcy, or any 
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1.2.14 

1.2.15 
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1.2.17 

1.2.18 
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similar procedure or, where applicable, changes in the constitution of any 
partnership or person, or death; 

no provision of this agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a patty to this agreement (including an institute, 
association or authority), whether stahttory or not: 

1.2.14.1 which ceases to exist; or 

1.2.14.2 whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period of time is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after 5.00pm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to$ is to the currency of Australia unless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
- ----------e,e-tiefle-en or by the-next-Bttsmess-Bav-------------------------

Inclusive expressions 

1.4 Specify ing anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1.5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

1.6 The foll owing provisions are operative if so indicated in the 'Yes' column, and are not 
operative if so indicated in the 'No' column. 

21 September2016DJVJ 
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WHICH PROVISIONS ARE TRESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS 
OPERATIVE 

SELLER TRUSTEE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATNE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATWE 

CHESS PROVISIONS RECITAL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE 1 X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECTOR 

APPOINTMENT OF CLAUSE 2.9 X 
PROXY 

2 SALE AND PURCHASE 

Sale Shares 

2.1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all 
----------EH-nnccombrauces, and the Buyet must buy the Sale Shares, for tlleP""'ttr"'c""h"'as"'e" Pnr..:-I""'ce","""s,.ut<ebJ:-;;e""ct..,t'""o-.tt"h-::-e------­

terms of this agreement. 

Purchase Price 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Seller, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and risk 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2 .5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agreed Signing Announcement 

2.6 Immediately following execution of this agreement, the parties will request that the Company 
release the Agreed Signing Announcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 Immediately following Completion, the parties will request that the Company release the 
Agreed Completion Announcement to the market on the ASX platform. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provisions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it will lodge, with both the Company and the ASX, a 
cessation of substantial holding notice and any ancillary documents required, 

in accordance with the requirements and timing set out in section 671 B ofthe Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as 
directed by the Seller solely with respect to any proposed resolution to be offered at the AGM 
for the re-election of David J. Gazal as a director of the Company. This agreement may be 

------------Jp:x:e~rf(}rmed-by-the-Buyet voting as-ditected on that tesolution ornrshow of hands, on a poll, or 
by proxy. For the avoidance of doubt, if the resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. 

Time and Place 

2.10 Completion must take place at !O:OOam (Sydney time) at the offices ofDLA Piper Australia 
at 1 Mattin Place, Sydney NSW 2000 on the Completion Date, or at such other place, time 
and date as the Seller and Buyer agree. 

Completion 

2.11 On or before Completion, each party must carry out the Completion Steps referable to it in 
accordance with schedule 5. 

2.12 Completion is taken to have occurred when: 

21 September 2016 DJVJ 
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2.12.1 

2.12.2 

each party to this agreement has performed all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2.13. 

Completion under this agt·eement simultaneous 

2. 1 3 The actions to take place as contemplated by clause 2.11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prejudice to any rights available to any party as a consequence: 

2.13.1 

2.13.2 

there is no obligation on any party to undertake or perform any of the other 
actions; 

to the extent that such actions have already been undettaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13.3 the Seller and the Buyer must each retum to the other all documents delivered to 
it under clause 2.11 and schedule 5 and must each promptly repay to the other all 
payments received by it under clause 2.11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedule 5, without prejudice to any other rights any party may have 
in respect of that failure. 

Notice to complete 

2. 14 If a party (Defaulting Party) fails to satisfy its obligations under clause 2.11 and schedule 5 
on the day and at the place and time for Completion determined under clause 2.1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2.14.2 the Buyer (where the Defaulting Party is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Party to satisfy those obligations within a period of 
three Business Days from the date of the notice and declaring time to be of the essence. 

2.15 If the Defaulting Party fails to satisfy those obligations within those three Bus iness Days the 
Notifying Patty may, without limitation to any other rights it may have, terminate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2.16 Completion under tlus agreement is conditional on and will occm immediately after Putative 
Completion having occuned under this agreement and each of the Interdependent Sale 
Agreements (Interdependence Condition). 

2.17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 

21 September2016DJVI 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occur. 

2.18 All events, documents, transactions and completions referred to or contemplated by 
clause 2. 12.1 and 2.13 are deemed for all purposes to have occurred simultaneously. 

2. 19 If the Interdependence Condition has not been satisfied by 6.00pm on the day tlU'ee Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any time. 

Seller's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect of the Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller warrants to the Buyer that each of the Title Warranties is true and accurate as at the 
date of this agreement and immediately before Completion. 

Independent Title Warranties 

3.2 Each of the Title Warranties is to be construed independently of the others and is not limited 
by reference to any other Title Warranty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Wan·anties . 

Authority Warranties 

4.1 Each of the Seller and Buyer warrants to each other that each of the Authority Warranties is 
true and accurate: 

4.1 .1 in respect of each Authority Warranty that is expressed to be given on a particular 
date, at that date; and 

4.1 .2 in respect of each other Authority Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Warranties is to be construed independently of the others and is not 
limited by reference to any other Authority Warranty. 
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Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Warranties. 

5 BUYER WARRANTIES 

5.1 The Buyer wanants to the Seller that each of the Buyer Warranties is true and accurate: 

5.1.1 in respect of each Buyer Warranty that is expressed to be given on a particular 
date, at that date; and 

5.1.2 in respect of each other Buyer Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each of the Buyer Warranties is to be construed independently of the others and is not limited 
by reference to any other Buyer Wananty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6.1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
-----------+indi.Gat~etails oftlle-parties at tlre-begiftrting of tbis-agree"'m,.,e""ll<+-t,-.e.,.ntt.teo-rr..,.s--------=­

into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the patties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indemnified from the assets of its relevant Trust. 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or liability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust arising as a result of its fraud, gross 
negligence or breach of trust. 

21 Seplember 2016 D1Vl 
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7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incurring 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor unconditionally and irrevocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in connection with this agreement. 

7.3 If the Seller does not comply with any obligation on t ime and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if : 

7.4.1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7.4.2 an obligation the Seller would otherwise have under this agreement is found to be 
void, voidable or unenforceable; or 

7.4.3 an obligation the Guarantor would otherwise have under clauses 7.2 and 7.3 is 
fmmd to be void, voidable or unenforceable; or 

7.4.4 any representation or warranty by the Seller in this agreement is found to have 
been incorrect or misleading when made or taken to be made. 

7.5 The Guarantor agrees to pay amounts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

--------'77~.6r--tE-:aach-gttaralltee ht clauses 7.2 and 7.3 and the indemnity in clause 7.4 is a continumg 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in cotmection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor under this guarantee and 
indemnity. 

Payments 

7.7 The Guarantor agrees to make payments under this guarantee and indemnity: 

7.7 .1 in full without set-off or cotmterclaim, and without any deduction in respect of 
Taxes unless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Funds. 

21 September 2016 DIVI 
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Rights of the Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations under clause 7.10 are continuing obligations, independent of the 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7. 1 0 The Guarantor agrees to pay or reimburse the 8 uyer on demand for: 

7.10.1 

7.10.2 

the Buyer's Costs in making, enforcing and doing anything in connection with 
this guarantee and indemnity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

all duties, fees, Taxes and charges which are payable in connection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subject to clauses 2.8 and 8.2, neither patty may, before or after Completion, make or send a 
public annotmcement, conununication or circular concerning the transactions referred to in 
this agreement unless it has first obtained the written consent ofthe other party, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8.1 does not apply to: 

8.2.1 any notice given under clause 2.8; 

8.2.2 the release of the Agreed Signing Announcement, Agreed Completion 
Announcement or a public announcement, communication or circular required by 
law or a regulation of a securities exchange, if the party required to make or send 
it has, to the maximum extent reasonably pennitted by the circumstances, 
provided: 

8.2.2.1 

8.2.2.2 

21 September 2016 D IVJ 

the other party with sufficient notice and opportunity to comment on 
such public announcement; 

the other party with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the patty seeking such order or other remedy); and 
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8.2.2.3 all assistance and co-operation that the other pa1ty considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses unless the other party 
agrees to pay for or reimburse all such expenses) .. 

No insider trading 

8.3 The parties acknowledge that the information contained in and disclosed to each other in 
connection with this agreement and the Interdependent Agreements may be 'inside 
inf01mation' within the meaning of Part 7.10, Division 3 of the Corporations Act in relation to 
Shares or other securities of the Company. Without limiting anything else in this agreement, 
the pa1ties must not do anything which results or could result in it being in breach of any 
provision of Part 7.1 0, Divis ion 3 of the Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERMINATION 

Termination 

9.1 Any party may tenninate this agreement at any time before Completion by notice in writing to 
the other party: 

9 .1 .1 if the other party or the Company is the subject of an Insolvency Event; or 

9.1.2 otherwise in accordance with clause 2.15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under this clause 9 then: 

9.2 .1 subject to clause 9.2.3, each pa1ty is released from its obligations to further 
perfonn its obligations under this agreement, except those expressed to survive 
termination; 

9.2.2 each party retains the rights it has against the other in respect of any breach of 
this agreement occurring before termination; 

9.2.3 each party must immediately authorise and direct DLA Piper to immediately 
repay to the Buyer any payment made to DLA Piper under schedule 5; 

9.2.4 the rights and obligations of each party under each of the following clauses and 
schedules will continue independently from the other obligations of the patties 
and survive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 
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9.2.4.4 clause 9; 

9.2.4.5 clause 11; and 

9.2.4.6 clauses 13 .1 to 13.11 inclusive and 13.13 to 13.19 inclusive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

10.1 The Buyer must pay all Duty in respect of the execution, delivery and performance of this 
agreement and any agreement or document entered into or signed tmder this agreement. 

Costs and expenses 

10.2 Unless otherwise provided for in tllis agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

I 0.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11.1 Words used in this clause 11 that have a defined meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

11.2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable tmder or in connection 
with tllis agreement has been determined without regard to GST. 

11 .3 To the extent that any supply made tmder or in connection with this agreement is a taxable 
supply (other than any supply made under another agreement that contains a specific 
provision dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (tmless it expressly includes GST) an amount (additional 
amount) equal to the amount ofthat consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional ammmt at the same 
time as the consideration to which it is referable. 

11.4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 

21 September2016 DJVJ 
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the supplier must determine the amount of the GST component of the 
consideration payable; 

if the GST component of that consideration differs fi·om the amount previously 
paid, the amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11.5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11.2 applies 
no later than seven days following payment of the GST inclusive consideration for that supply 
tmder that clause. 

Reimbursements 

11 .6 If any party is entitled under this agreement to be reimbursed or indemnified by any other 
party for a cost or expense incurred in connection with tllis agreement, the reimbursement or 
indemnity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquis ition made by the party 
being reimbursed or indemnified, or by its representative member. 

12 NOTICES 

Form of Notice 

12.1 A notice or other communication to a party under tlus agreement (Notice) must be: 

12.1.1 

12.1.2 

Party 

Buyer 

Seller 

21 September 20/6 Dl VJ 

in writing and in English and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any altemative details nominated to the sending party by Notice). 

Notice Details 

Address: 3 McPherson StreetBanksmeadowNSW 2019 

Email: David.Gazal@gazal.com.au 

Attention: David Gazal, David Gazal Family Company Pty Ltd 
atfThe David Gazal Family Trust 

Address: 3 McPherson Street, Banksmeadow NSW 2019 

Email: mgazall264@gmail.com 
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Party Notice Details 

Attention: Michael Gazal, Gazal Nominees Pty Limited 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the time set out in the table below. 

12.4 However, ifthis means the Notice would be regarded as given and received outside the period 
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the start of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's t ime) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be determined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
the email has not been delivered 

13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in connection with it or its subj ect 
matter, existence, negotiation, validity, tetmination or enforceability (including non­
contractual disputes or claims) shall be governed by and construed in accordance w ith the 
laws ofNew South Wales. 

13.2 Each party irrevocably agrees for the benefit of the Seller that the Courts of New South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
termination or enforceability (including non-contractual disputes or claims). 

13.3 Each party irrevocably waives any right that it may have to object to an action being brought 
in those Courts, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Courts do not have jurisdiction. 
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Waiver 

13.4 No party to this agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the party granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5.2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on this clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provision of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the party granting the waiver; and 

13.6.2 varied except in writing signed by the parties. 

13.7 A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any term of this agreement must be in writing and signed by the parties. 

Assignment 

13.9 Rights arising out of or under this agreement are not assignable by a party without the prior 
written consent of the other parties. 

13.1 0 A breach of clause 13.9 by a party entitles the other parties to terminate this agreement. 

13.11 Clause 1 3 .I 0 does not affect the construction of any other prui of this agreement. 

Further action to be taken at each party's own expense 

13.12 Subject to clause I 0, each party must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavours to cause relevant third parties to do the same. 

Remedies cumulative 

13.13 Except as provided in this agreement and pennitted by law, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 
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Counterparts 

13.14 This agreement may be executed in any number of counterparts. 

Entire Agreement 

13 .15 Tllis agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, anangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The warranties, guarantee and indemnities, other representations and covenants and any other 
rights accrued under this agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficiary of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

No reliance 

13.17 No patiy has relied on any statement by the/any other party not expressly included in tllis 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the patiies shall not be affected by Completion. 

No set-off, deduction or counterclaim 

13.19 Every payment payable under tllis agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on account of, any amotmt which is due and payable under this agreement. 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

Gazal Nominees Pty Limited Ordinary 1,007,554 

TOTAL Ordinary 1,007,554 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

1.1 The Seller is the sole legal owner of the Sale Shares and has complete and unrestricted power, 
authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share register, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares .. 

1.3 There are no actions, claims, demands, proceedings or investigations current, pending or 
threatened against the Seller which may have a material effect on the sale and purchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
arrangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7 .I 0 of the 
Corporations Act 2001 (Cth) relating to insider trading. 
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SCHEDULE 3: AUTHORITY WARRANTIES 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Warranties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1.1 The execution, delivery and performance by the Warranting Party of this agreement: 

1.1 .1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any Jaw or obligation, or cause or result in default 
under any agreement or Encumbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivery and performance of this agreement 
by the Warranting Party in accordance with its terms have been taken. 

3 INCORPORATION 

3.1 The Warranting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4 CAPACITY 

4.1 The Warranting Patiy has the power to enter into and perform its obligations under this 
agreement and to carry out the transactions contemplated by tllis agreement and the 
Warranting Party's obligations under this agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their terms. 

4.2 This agreement constitutes valid and binding obligations of the Warranting Patiy in 
accordance with its terms, subject to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The Warranting Party has obtained all necessary authorisations for the execution, delivery and 
performance by the Warranting Party of this agreement in accordance with its terms. 

5 BREACH OR DEFAULT 

5.1 The execution, delivery and performance of this agreement by the Warranting Party does not 
and will not result in a breach of or constitute a default under: 

24 
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5.1.1 

5.1.2 

any provision of the constitution (or equivalent documents) of that Wananting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justify the Warranting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAP A CITY 

The Trust and the Trust deed 

7.1 The relevant Trust has been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7 .1.1 the relevant Trust Deed is not void, voidable or otherwise tmenforceable; 

7 .1.2 a date has not been declared under the Trust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7 .1.3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7.1.4 no proceedings of any description have been or are likely to be commenced or 
threatened which could have a material adverse effect on the assets or fmancial 
position of the relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

------------~7~.2~_,T~~mmg~~---------------------------------------------------------

7 .2.1 has been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7 .2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incurred by it in its capacity as trustee of that rust (including those 
incurred by it under thi s agreement), which rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incurred by the Warranting Party under this agreement; and 

7 .2.3 is not in breach of its obligations under the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7.3 The Warranting Party as trustee of the relevant Trust has the legal right and fu ll corporate 
power and capacity to enter into and perform its obligations under this agreement in its 
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capacity as trustee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and performance of this agreement by the Warranting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default under 
the Trust Deed for that Trust; 

Other 

7.5 There are no other arrangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warranting Party's 
execution and delivery of this agreement and the perfonnance of its obligations under this 
agreement, has been taken. 

7.7 The execution by the Warranting Party of this agreement and the performance by it of its 
obligations or the exercise of its rights under this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is currently taking place or pending to remove the Warranting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach of the relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amount 
recoverable tmder the trustee's indemnity referred to in Authority Warranty 7.2.2 . 

7. 10 The relevant Trust has not been terminated and no action is pending to terminate that Trust. 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquisitions and Takeovers Act 1975 (Cth). 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition sources of frnance which 
will provide in Immediately Available Ftmds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice concerning this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1.1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the form 
set out in Part 1 of schedule SCHEDULE 6: . 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account ofDLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6:. 

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procure the execution and delivery: 

2.1.1 of an original Transfer Instruction and Authorisation from the Seller substantially 
in the form set out in Part 2 of schedule SCHEDULE 6: ; and 

2.1.2 to the Buyer, of an original share transfer form for the transfer of the Sale Shares 
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer, 
substantially in the form set out in Part I of schedule SCHEDULE 6: . 
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Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account of DLA Piper (or a controlled monies account notified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer fonn for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the form set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 
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SCHEDULE 6: SHARE TRANSFER FORM 

Part 1: 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level 31 , 1 Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (IS IN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties : 

Party #of Shares Registration Details (Buyer's Name and 
Address) 

Please contact me if you require any further details. Thank you for your assistance. 

Yours sincerely, 

Richard Gazal 
Authorised Signatory 

21 September 2016 Dl VI 

Laura Gazal 
Authorised Signatory 

Buyel''s HTN/SRN 
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SCHEDULE7: AGREEDANNOUNCEMENTS 

Part 1: - Agreed Signing Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") has today been informed that Mr Richard Gazal 
has decided to sell his direct interests1 in 9.5 million GZL shares ( 16.3% of GZL). 

PVH Corp. ("PVH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one of the largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hilfiger and Van Heusen 
brands and markets a variety of goods under these and other U.S. domestic and internationally known 
owned and I icensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7.2% of the Company. 

As well, M:r Craig Kimberley, Non-Executive Director of GZL will acquire 0.5 million shares, 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal's sell down, Gazal N ominees Pty Limited2 will transfer its 10 
million GZL shares to family members. Executive Chairman, Michael Gazal (or his individual family 
trust) will acquire 6.7 million shares taking his direct interests to 30% of the Company. Mr David 
Gazal (or his individual family trust) will acquire 3.3 million shares taking his direct interests to 
24.1 % of the Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 201 6. 

1 
"Direct interests" refers to GZL shares held by individual Gazal Family members or their individual family trusts. 

2 
Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Ga:llll Nominees Ply Limited. 

2/ September 2016 DJVJ 
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Michael Gazal said, "I would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
partner has been very supp01t ive, and we are excited by the increased alignment that PVH's 10% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7.2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retailers 
taking such an interest in our business. 

"Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for all our brands within the Group." 

Further particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee of the Matilda Malouf Trust 
("MMT"). :MMT holds one million shares representing 1.7% ofGZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees. Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% of GZL. The combined interests ofMMT and Woodcray ultimately 
controlled by Gazal Nominees is I 0 million shares representing 17.2% of GZL. 

The pre and post transaction direct interests of the underlying shareholders selling and buying shares, 
expressed as a percentage of total GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

rre- rosr-
transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24. 1% 

Mr Richard Gazal 16.3% -
Gazal Nominees 17.2% -

PVH Corp. - 10.0% 

Harvey Norman 1.7% 7.2% 

Mr Craig K imberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 20 16. Accordingly, the shares cmrently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 
special dividend of35 cents per share announced by GZL today and the final dividend of 7 cents per 
share announced by GZL on 31 August 2016. 

21 Seplember 2016 DIVJ 
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All shares to be sold or transferred under the Transactions will be at a price of$2.065 per share 
(excluding the special and final dividends). 

For further information please contact the Company Secretary, Peter Wood on +61 2 93 16 2801. 

About Gaza1 Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one ofthe 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hi/figer as well as other licensed and JV 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. ln addition, Gazal owns and operates the Bisley Workwear brand. 

35 
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Part 2: -Agreed Completion Announcement 

GAZAL 
DRAFT- NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION Ll M I TED [ASX:GZL] 

[ ] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") is pleased to announce completion ofthe 
transactions announced by the Company on [ ] September 2016 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one ofthe 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and JV 

------~~od.r:lames..su.ch..as-A-l:leY!ien, Pi m;-S~~ftfi.-----------

HoldmeTight. In addition, Gazal owns and operates the Sisley Workwear brand. 

36 
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SCHEDULE 8: PAYMENT DIRECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document unless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert purchase price amount] (Purchase Price) into the following account at 

Completion. 

[insert DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
clause 3 below, the Buyer direets DLA Piper Australia to transferl:he-Purr.-lclmrar<:s.,.e-------­
Price into the account detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation from James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occurred under the SPA and each of 
the Interdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If: 

(a) DLA Piper Australia does not receive a Completion Confirmation by [2.00]pm 
(Sydney time) on the fourth Business Day after the Special Dividend Payment 
Date; 

21 September 2016 DJVI 
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(b) 

(c) 

this agreement is terminated in accordance with clause 10. 1 of the SPA; or 

clause 3.4.3 of the SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Pmchase Price to the following account: 

[insert Buyer's account details] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligation to 
transfer the Purchase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Pmchase Price from the Buyer in Immediately Available 
Funds in the DLA Piper Trust Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is inevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be construed in accordance with, the 
laws ofNew South Wales. 

2 1 September 2016 D l V I 
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EXECUTION 

Ex~cuted a-; an Agreement. 

Executed by I>AVID CAZAL FAMILY 

COMPANY PTY LIMJTED ACN 104 693 
576 in acc.:ordancc wi1h s 127 of the.: C'mporotions 

Act 2001: 

~-/f ..... .. .. . . . fl .. .. . ..... . .. .... . 
Signature of director 

DAVID JOSEPH GAZAL 

Name or director (print) 

Executed by GAZAL NOMINEES PTY 

LIMITED ACN 058 412 105 in accordance 

with s 127 o f the Corpomtions Act :wo I: 

......... /1 ................ . 
S ignature of director 

. . 'S??: ~. ~~ .. . ~ ..... . 
Name of di rector (print) 

21 S('plemhcr :!016 Dl VJ 
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.JACL YN CAZAL 

Name of director (print) 

Signature o f director 

Name o f director (print) 
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SALEANDPURCHASEAGREEMENT 

PVH Services (UK) Limited (Buyer) 

3C Consolidated Capital Pty Limited ACN 120 419 605 as 
trustee for the Unic Trust (Seller) 

Richard Gazal (Guarantor) 

DLA Piper Australia 
Level22 
No.1 Martin Place 
Sydney NSW 2000 
GPO Box4082 
Sydney NSW 2001 
Australia 
DX 107 Sydney 
T +61 2 9286 8000 
F +61 2 9286 8007 
W www.dlapiper.com 
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DETAILS 

Date September 2016 I 

Parties Seller Name 3C Consolidated Capital Pty Limited 
ACN 120 419 605 
As trustee for the Unic Trust 
Address 3 McPherson Street Banksmeadow NSW 20 19 

Australia 
Email Richard.Gazal@3ccapital.com 
Attention Richard Gazal 

Buyer 
Name PVH Services (UK) Limited 
Company No. 08332218 
Address 67 Brompton Road, Knightsbridge, London, SW3 

lDB 
Email MarkFischer@pvh.com 
Attention Mark Fischer 

Guarantor 
Name Richard Gazal 
Address 3 McPherson Street BanksmeadowNSW 2019 

Australia 
Email Richard.Gazal@3ccapital .com 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company . 

0 The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and patticular wananties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees perfmmance of the Seller's 
obligations on the tenns and conditions of this agreement. 

21 September 2016 Dl VJ 
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AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning of terms used in this agreement are set out below. 

AGM means the 2016 Annual General Meeting of the Company (including any adjoumment 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the announcement in the form set out in Part 1 of 
schedule 7. 

ASX means Australian Securities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer Trust means - not applicable. 

Buyer T rust Deed means the trust deed establishing the Buyer Trust. 

Buyer Warranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 
Settlement Operating Rules. 

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand 
made against the person concerned, however it arises and whether it is present or future, fixed 
or unascertained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion of the sale and purchase of the Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each party must carry out at Completion, which are 
set out in schedule 5. 

Confidential Information means all information exchanged between the pa~ties before, on or 
after the date of this agreement including: 

2 
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information which, either orally or in writ ing, is designated or indicated as being 
the proprietary or confidential information of a party or any of its Related 
Entities; 

information derived or produced partly or wholly from the information including 
any calculation, conclusion, summary or computer modelling; and 

trade secrets or information which is capable of protection at law or equity as 
confidential information, 

whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable form; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the parties concerning or arising out of the 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs include charges and expenses, including those incun·ed in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Governmental Agency and includes any interest, fine, penalty, charge or other amount 
imposed in respect of any of them. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 

(b) created or otherwise arising in or over any interest in any asset under a security 
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power, 

by way of, or having similar commercial effect to, security for the payment of a debt, any 
other monetary obligation or the performance of any other obligation, and includes, but is not 
limited to: 

(c) any agreement to grant or create any ofthe above; and 

(d) a security interest within the meaning of section 12(1) of the PPSA. 

Final Dividend means the fully franked final dividend of $0.07 per Share announced by the 
Company on 31 August 2016. 

Governmental Agency means any government or governmental, administrative, monetary, 
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any 
part of the world. 

21 September2016DIVI 
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GST means goods and services tax or similar value added tax levied or imposed in Australia 
under the GST Law or otherwise on a supply. 

GST Act means theA New Tax System (Goods and Services Tax} Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fall due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiring, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the purposes 
of reconstruction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial part of the 
tmdertaking or property of the entity; 

(vi) the holder of an Encumbrance takes possession of the whole or 
~~~~~~~~~~~~~~~~~~~~~~~~go1 p1op~tyoftlreentity, 

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(vii i) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
insolvent; 

(b) in relation to a person: 

21 September 2016 DIVI 
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an order is made for the bankruptcy of that person or his or her estate 
or an event occurs that would give a court the right to make such an 
order; 

a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, composition or arrangement with 
that person's creditors or any similar proceeding or arrangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

(iv) that person is declared or taken tmder any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or tmable to pay his or her debts; or 

(v) any writ of execution, garnishee order, Mareva injunction or similar 
order, attachment, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2.16. 

Interdependent Sale Agreements means the following agreements, excluding this 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & HH Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date of this 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN 104 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN 104 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Pmchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of this agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Yoogalu Pty Ltd ACN 002 269 132 as Buyer 
dated on or about the date of this agreement; 

(f) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
7 61 3 84 as Buyer dated on or about the date of this agreement; 

2/ September 2016DJV/ 
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the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of this agreement. 

Interim Period means the period commencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

Putative Completion means all steps and actions required for Completion under this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition under this agreement and every Interdependent Sale Agreement, having been 
satisfied. 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, partner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that party. 

Sale means the sale and purchase of the Sale Shares in accordance with clause 2. 

Sale Shares means 5,815,920 Shares in the Company, as described in more detail in 
schedule I. 

Seller Trust means the Unic Trust. 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

-----------speciai-Dividerrd-means the fully flanked special dividend of$0~rStrlrrelu-1-n:>r-----------­
announced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Governmental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

Trust means: 

(a) the Seller Trust as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 

2 1 September 2016 Dl VI 
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Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

1.2 In this agreement: 

1.2.1 

1.2.2 

1.2.3 

1.2.4 

1.2.5 

1.2.6 

1.2.7 

headings and words in bold type are for convenience and do not affect the 
interpretation of this agreement; 

the singular includes the plural and the plural includes the singular; 

words of any gender include all genders; 

other patis of speech and grammatical forms of a word or phrase defined in this 
agreement have a corresponding meaning; 

the table at clause 1.6 indicates whether certain provisions of this agreement are 
operative, and is to be given full effect in interpreting this agreement; 

an expression importing a person includes any company, partnership, joint 
venture, association, corporation or other body corporate and any Govemmental 
Agency as well as an individual; 

a reference to a clause, patiy, schedule, attachment or exhibit is a reference to a 
clause of, and a party, schedule, attachment or exhibit to, this agreement; 

1.2.8 a reference to any legislation or any industry standards includes all delegated 
--------------------------~~·~ftri~~~~rfrmad~~<md~rrren~sclmatiun~,--------------------­

replacements or re-enactments of any of them; 

1.2.9 

1.2.10 

1.2.11 

1.2.1 2 

21 September 2016 DJVJ 

a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

a reference to a party to a document includes that party's successors and permitted 
assignees; 

a reference to an agreement other than this agreement includes a deed and any 
legally enforceable undertaking, agreement, anangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an administrator, 
compromise, arrangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or anangement with creditors, insolvency, bankruptcy, or any 
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1.2.13 

1.2.14 

1.2.15 

1.2.16 

1.2.17 

1.2.18 

1.2.19 
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similar procedure or, where applicable, changes in the constitution of any 
partnership or person, or death; 

no provision of this agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a party to this agreement (including an institute, 
association or authority), whether statutory or not: 

1.2.14.1 which ceases to exist; or 

1.2.14.2 whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period of time is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period oftime commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after 5.00pm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to $ is to the cmrency of Australia unless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
-----------ee-tfflne-on or by the-next Business-Bav----------------------------

Inclusive expressions 

1.4 Specifying anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1.5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

1.6 The following provisions are operative if so indicated in the 'Yes' column, and are not 
operative if so indicated in the 'No' column. 

21 September 2016 Dl VI 
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WHICH PROVISIONS ARE THESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS 
OPERATIVE 

SELLER TRUST EE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

CHESS PROVISIONS RECITAL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE 1 X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECTOR 

APPOINTMENT OF CLAUSE 2.9 X 
PROXY 

2 SALE AND PURCHASE 

Sale Shares 

2.1 On the Completion Date the Seller must sell the Sale Shares, f ree and clear of all 
- ---------EH'tmlcumb•ances, and the-Bnyermustimy the Sale Share"'S', -iifumtrltrth,"'"e--fP~urr;tcr<ltT!1ta~se~P·Mt17"ce1""",--.:smo-RbjiPe"'ctrtrront'1lhP"e------­

terms of this agreement. 

Purchase Pr ice 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Sell er, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and risl{ 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2.5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 

21 September 2016 Dl V 1 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agreed Signing Announcement 

2.6 Immediately following execution of this agreement, the parties will request that the Company 
release the Agreed Signing Announcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 Immediately following Completion, the parties will request that the Company release the 
Agreed Completion Announcement to the market on the ASX platform. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provisions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it will lodge, with both the Company and the ASX, a 
cessation of substantial holding notice and any ancillary documents required, 

in accordance with the requirements and timing set out in section 6718 of the Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as 
directed by the Seller solely with respect to any proposed resolution to be offered at the AGM 
for the re-election of David J. Gazal as a director of the Company. This agreement may be 

------------.1e1formed-by-the-B voting as directed on that resolution on a show of hands, on a poll, or 
by proxy. For the avoidance of doubt, if the resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. · 

Time and Place 

2.10 Completion must take place at 1 O:OOam (Sydney time) at the offices of DLA Piper Australia 
at 1 Mattin Place, Sydney NSW 2000 on the Completion Date, or at such other place, t ime 
and date as the Seller and Buyer agree. 

Completion 

2.11 On or before Completion, each party must carry out the Completion Steps referable to it in 
accordance with schedule 5. 

2.12 Completion is taken to have occuned when: 

21 Seplember2016DJJIJ 
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2.12.1 

2.12.2 

each party to this agreement has performed all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2.13. 

Completion under this agreement simultaneous 

2.13 The actions to take place as contemplated by clause 2.11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prejudice to any rights available to any party as a consequence: 

2.13.1 

2.13.2 

there is no obligation on any party to undertake or perform any of the other 
actions; 

to the extent that such actions have already been undertaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13.3 the Seller and the Buyer must each return to the other all documents delivered to 
it under clause 2.11 and schedule 5 and must each promptly repay to the other all 
payments received by it under clause 2. 11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedule 5, without prejudice to any other rights any party may have 
in respect of that failure. 

Notice to complete 

2.14 If a party (Defaulting Party) fails to satisfy its obligations under clause 2.11 and schedule 5 
on the day and at the place and time for Completion determined under clause 2.1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2.14.2 the Buyer (where the Defaulting Patiy is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Party to satisfy those obligations within a period of 
three Business Days from the date of the notice and declaring time to be of the essence. 

2.15 If the Defaulting Party fails to satisfy those obligations within those three Business Days the 
Notifying Party may, without limitation to any other rights it may have, tetminate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2.16 Completion tmder this agreement is conditional on and will occur immediately after Putative 
Completion having occurred under this agreement and each of the Interdependent Sale 
Agreements (Interdependence Condition). 

2.17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 

21 September 2016 DJVJ 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occur. 

2.18 All events, documents, transactions and completions referred to or contemplated by 
clause 2.12.1 and 2.13 are deemed for all purposes to have occuned simultaneously. 

2.19 If the Interdependence Condition has not been satisfied by 6.00pm on the day three Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any time. 

SeUer's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect of the Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller warrants to the Buyer that each of the Title Warranties is true and accurate as at the 
date of this agreement and immediately before Completion. 

Independent Title Warranties 

3.2 Each of the Title Warranties is to be construed independently of the others and is not limited 
by reference to any other Title Warranty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Warranties. 

Authority Warranties 

4.1 Each of the Seller and Buyer wan-ants to each other that each of the Authority Wananties is 
true and accurate: 

4. 1.1 in respect of each Authority Warranty that is expressed to be given on a particular 
date, at that date; and 

4.1 .2 in respect of each other Authority Watl"anty, at the date of this agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Wan-anties is to be construed independently of the others and is not 
limited by reference to any other Authority Wananty. 

21 September 2016 Dl Vl 
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Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Wananties. 

5 BUYER WARRANTIES 

5. 1 The Buyer warrants to the Seller that each of the Buyer Warranties is true and accurate: 

5.1 .1 in respect of each Buyer Warranty that is expressed to be given on a particular 
date, at that date; and 

5.1.2 in respect of each other Buyer Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each of the Buyer Warranties is to be construed independently of the others and is not l imited 
by reference to any other Buyer WatTanty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6.1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
· dicated as a Tmstee in the Details ofthe-pa · 'eemeHt, enters~-------
into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the parties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indemnified from the assets of its relevant Trust. 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or liability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust arising as a result of its fraud, gross 
negligence or breach of trust. 

21 September 2016 DJVJ 
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7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incurring 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor unconditionally and in·evocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in connection with this agreement. 

7.3 If the Seller does not comply with any obligation on time and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if: 

7 .4.1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7.4.2 an obligation the Seller would otherwise have under this agreement is fotmd to be 
void, voidable or unenforceable; or 

7.4.3 an obligation the Guarantor would otherwise have under clauses 7.2 and 7.3 is 
found to be void, voidable or unenforceable; or 

7.4.4 any representat ion or warranty by the Seller in this agreement is found to have 
been incorrect or misleading when made or taken to be made. 

7.5 The Guarantor agrees to pay amotmts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

--------7·:6-----Each-gttarautee in clauses 7.2 and 7.3 mid tile indemnity in clause 7.4 is a continuing 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in c01mection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor under this guarantee and 
indemnity. 

Payments 

7.7 The Guarantor agrees to make payments under this guarantee and indemnity: 

7.7.1 in full without set-off or counterclaim, and without any deduction in respect of 
Taxes unless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Funds. 

21 September 2016 DJ Vi 
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Rights of the Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations under clause 7. 10 are continuing obligations, independent of the 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7.10 The Guarantor agrees to pay or reimburse the Buyer on demand for: 

7.10.1 the Buyer's Costs in making, enforcing and doing anything in c01mection with 
this guarantee and indemnity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

7.10.2 all duties, fees, Taxes and charges which are payable in connection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subject to clauses 2.8 and 8.2, neither party may, before or after Completion, make or send a 
public announcement, communication or circular concerning the transactions referred to in 
tllis agreement unless it has first obtained the written consent of the other party, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8. 1 does not apply to: 

8.2.1 any notice given under clause 2.8; 

8.2.2 the release of the Agreed Signing Announcement, Agreed Completion 
Announcement or a public announcement, communication or circular required by 
law or a regulation of a securities exchange, if the patty required to make or send 
it has, to the maximum extent reasonably permitted by the circumstances, 
provided: 

8.2.2.1 

8.2.2 .2 
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the other party with sufficient notice and opportunity to comment on 
s uch public announcement; 

the other party with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the party seeking such order or other remedy); and 
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8.2.2.3 all assistance and co-operation that the other party considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses unless the other party 
agrees to pay for or reimburse all such expenses) .. 

No insider trading 

8.3 The parties acknowledge that the information contained in and disclosed to each other in 
connection with this agreement and the Interdependent Agreements may be 'inside 
information' within the meaning of Part 7. 1 0, Division 3 of the Corporations Act in relation to 
Shares or other securities of the Company. Without limiting anything else in this agreement, 
the parties must not do anything which results or could result in it being in breach of any 
provision of Part 7.1 0, Division 3 of the Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERMINATION 

Termination 

9.1 Any party may terminate this agreement at any time before Completion by notice in writing to 
the other party: 

9.1.1 if the other patty or the Company is the subject of an Insolvency Event; or 

9.1.2 otherwise in accordance with clause 2.15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under this clause 9 then: 

9.2. 1 subject to clause 9.2.3, each party is released from its obligations to further 
perform its obligations under this agreement, except those expressed to survive 
termination; 

9.2.2 each party retains the rights it has against the other in respect of any breach of 
tllis agreement occurring before tetmination; 

9.2.3 each party must immediately authorise and direct DLA Piper to immed iately 
repay to the Buyer any payment made to DLA Piper under schedule 5; 

9 .2.4 the rights and obligations of each party under each of the foJJowing clauses and 
schedules will continue independently from the other obligations of the patties 
and survive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 
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9.2.4.4 clause 9; 

9.2.4.5 clause II; and 

9.2.4.6 clauses l3 .1 to I3 .I1 inclusive and 13.I 3 to 13 .I9 inclusive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

I0.1 The Buyer must pay all Duty in respect of the execution, delivery and performance of this 
agreement and any agreement or document entered into or signed under this agreement. 

Costs and expenses 

I0.2 Unless otherwise provided for in this agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

10.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11.1 Words used in this clause 11 that have a defined meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

11.2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable under or in connection 
with this agreement has been determined without regard to GST. 

11.3 To the extent that any supply made under or in connection with this agreement is a taxable 
supply (other than any supply made under another agreement that contains a specific 
provision dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (unless it expressly includes GST) an amount (additional 
amount) equal to the amount of that consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by. the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional amount at the same 
time as the consideration to which it is referable. 

11 .4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 
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11.4.1 

11.4.2 

11.4.3 

the supplier must determine the amount ofthe GST component of the 
consideration payable; 

if the GST component ofthat consideration differs from the amount previously 
paid, the amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11.5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11.2 applies 
no later than seven days following payment of the GST inclusive consideration for that supply 
under that clause. 

Reimbursements 

11.6 If any party is entitled tmder this agreement to be reimbursed or indemnified by any other 
party for a cost or expense incurred in connection with this agreement, the reimbursement or 
indenmity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquisition made by the party 
being reimbursed or indemnified, or by its representative member. 

12 NOTICES 

Form of Notice 

12.1 A notice or other communication to a party under this agreement (Notice) must be: 

12.1.1 

12.1.2 

Party 

Buyer 

Seller 

21 September 2016 Dl VI 

in writing and in English and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any alternative details nominated to the sending party by Notice). 

Notice Details 

Address: 67 Brompton Road, Knightsbridge, London, SW3 
1DB 

Email: MarkFischer@pvh.com 

Attention: Mark Fischer, PVH Services (UK) Limited 

Copy to: Mark Fischer, PVH Corp., 200 Madison Avenue, 
New York, NY 10016, USA 

Address: 3 McPherson Street Banksmeadow NSW 2019 
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Party Notice Details 

Email: Richard.Gazal@3ccapital.com 

Attention: Richard Gazal, 3C Consolidated Capital Pty Limited 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the time set out in the table below. 

12.4 However, if this means the Notice would be regarded as given and received outside the period 
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the statt of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's time) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be determined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
the email has not been delivered 

13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in com1ection with it or its subject 
matter, existence, negotiation, validity, termination or enforceability (including non­
contractual disputes or clainls) shall be governed by and construed in accordance with the 
laws ofNew South Wales. 

13.2 Each party irrevocably agrees for the benefit of the Seller that the Courts of New South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
termination or enforceability (including non-contractual disputes or claims). 

13.3 Each par ty irrevocably waives any right that it may have to object to an action being brought 
in those Courts, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Courts do not have jurisdiction. 

21 September 2016 D l VI 
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Waiver 

13.4 No party to tllis agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the party granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5 .2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on tllis clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provis ion of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the party granting the waiver; and 

13.6.2 varied except in writing signed by the patties. 

13.7 A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any term of this agreement must be in writing and signed by the parties. 

Assignment 

13.9 Rights arising out of or under this agreement are not assignable by a party without the prior 
written consent of the other parties. 

13.10 A breach of clause 13.9 by a party entitles the other pmties to terminate this agreement. 

13.11 Clause 13.10 does not affect the construction of any other pmt of this agreement. 

Further action to be taken at each party's own expense 

13.12 Subject to clause 10, each party must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavours to cause relevant third pmties to do the same. 

Remedies cumulative 

13.13 Except as provided in this agreement and permitted by law, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 

21 September2016DJVJ 
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Counterparts 

13.14 This agreement may be executed in any number of counterparts. 

Entire Agreement 

13.15 This agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, arrangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The warranties, guarantee and indemnities, other representations and covenants and any other 
rights accrued under this agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficiary of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

No reliance 

13.17 No party has relied on any statement by the/any other party not expressly included in this 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the parties shall not be affected by Completion. 

No set-off, deduction or counterclaim 

13.19 Every payment payable under this agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on account of, any amount which is due and payable under this agreement. 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

3C Consolidated Capital Pty Ordinary 5,815 ,920 
Limited 

TOTAL Ordinary 5,815,920 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

1.1 The Seller is the sole beneficial owner of the Sale Shares and has complete and unrestricted 
power, authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share register, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares . . 

1.3 There are no actions, claims, demands, proceedings or investigations current, pending or 
tlu·eatened against the Seller which may have a material effect on the sale and pmchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
arrangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Patt 7.10 of the 
Corporations Act 2001 (Cth) relating to insider trading. 

21 Seplember 201 6 D I VI 
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SCHEDULE 3: AUTHORITY WARRANTIES 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Warranties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1.1 The execution, delivery and performance by the Warranting Party of this agreement: 

1.1.1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default 
under any agreement or Encumbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivery and performance of this agreement 
by the Warranting Pruty in accordance with its terms have been taken. 

3 INCORPORATION 

3.1 The Warranting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4 CAPACITY 

4.1 The Warranting Party has the power to enter into and perform its obligations under this 
agreement and to carry out the transactions contemplated by this agreement and the 
Warranting Patty's obligations under this agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their tenns. 

4.2 This agreement constitutes valid and binding obligations of the Warranting Party in 
accordance with its terms, subject to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The Warranting Party has obtained all necessary authorisations for the execution, delivery and 
perfotmance by the Warranting Party of this agreement in accordance with its terms. 

5 BREACH ORDEFAULT 

5.1 The execution, delivery and performance of this agreement by the Warranting Party does not 
and will not result in a breach of or constitute a default under: 
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5.1 .1 

5.1.2 

any provision of the constitution (or equivalent documents) of that Warranting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justifY the Warranting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAPACITY 

The Trust and the Trust deed 

7.1 The relevant Trust has been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7.1.1 the relevant Trust Deed is not void, voidable or otherwise unenforceable; 

7 .1 .2 a date has not been declared under the Trust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7 .1.3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7 .1.4 no proceedings of any description have been or are likely to be commenced or 
threatened which could have a material adverse effect on the assets or financial 
position of the relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

------------~7~.2~--+T~nrii~~~---------------------------------------------------------

7 .2. I has been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7.2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incurred by it in its capacity as trustee of that rust (including those 
incurred by it under this agreement), which .rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incurred by the Warranting Party under this agreement; and 

7 .2.3 is not in breach of its obligations tmder the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7.3 The Warranting Party as trustee of the relevant Trust has the legal right and full corporate 
power and capacity to enter into and perform its obligations under this agreement in its 
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capacity as trustee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and perfonnance of this agreement by the Wananting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default under 
the Trust Deed for that Trust; 

Other 

7.5 There are no other anangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warranting Party's 
execution and delivery of this agreement and the performance of its obligations under this 
agreement, has been taken. 

7.7 The execution by the Warranting Party of this agreement and the performance by it of its 
obligations or the exercise of its rights under this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is cunently taking place or pending to remove the Wananting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach ofthe relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amount 
recoverable under the trustee's indemnity referred to in Authority Wananty 7.2.2. 

7.10 The relevant Trust has not been tenninated and no action is pending to terminate that Trust. 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquis itions and Takeovers Act 1975 (Cth). 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition sources of finance which 
will provide in Immediately Available Funds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice concerning this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1.1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the fonn 
set out in Part 1 of schedule SCHEDULE 6: . 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1.2.1 pay the Purchase Price in Immediately Available Funds into the followi ng trust 
account ofDLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
A/C: 55 1 090 954 
SWIFT CODE: SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the fom1 set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer fonn for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6:. 

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procure the execution and delivery: 

2.1.1 of an original Transfer Instruction and Authorisation f rom the Seller substantially 
in the form set out in Pati 2 of schedule SCHEDULE 6: ; and 

2. 1.2 to the Buyer, of an original share transfer form for the transfer of the Sale Shares 
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer, 
substantially in the form set out in Part 1 of schedule SCHEDULE 6: . 

28 
21 September 2016 D1VI 



L~PER Execution version 22/9/16 Sale and Purchase Agreement 

Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
accotmt of DLA Piper (or a controlled monies accotmt notified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
NC: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the form set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level 31, I Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (ISIN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties: 

Party #of Shares 
Registration Details (Buyer's Name and 

Address) 

Please contact me if you require any further details. Thank you for your assistance. 

Yoms sincerely, 

Richard Gazal 
Authotised Signatory 

21 September 2016 D IV I 

Laura Gazal 
Authorised Signatoty 

Buyer's HlN/SRN 
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SCHEDULE?: AGREEDANNOUNCEMENTS 

Part 1: - Agreed Signing Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") has today been informed that Mr Richard Gazal 
has decided to sell his direct interests 1 in 9.5 miiiion GZL shares (16.3% ofGZL). 

PVH Corp. ("PVH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one ofthe largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hiljiger and Van Heusen 
brands and markets a variety of goods under these and other U.S. domestic and internationally known 
owned and licensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7 .2% of the Company. 

--------:A~S\IW'ilfe~llH, MI Ctaig Kimberley, Non=Executive Dhectm ofGZL will acquire tl:-5111illlon shares, 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal's sell down, Gazal Nominees Pty Limited2 wiii transfer its 10 
million GZL shares to family members. Executive Chainnan, Michael Gazal (or his individual family 
trust) w ill acquire 6.7 million shares taking his direct interests to 30% ofthe Company. Mr David 
Gazal (or his individual family trust) will acquire 3.3 million shares taking his direct interests to 
24.1% of the Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 2016. 

1 
.. Direct interests" refers to GZL shares held by individual Gazal Family members or their individual family trusts. 

2 
Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Gazal Nominees Pty Limited. 

21 September2016DJVJ 
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Michael Gazal said, " I would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
pmtner has been very supportive, and we are excited by the increased alignment that PVH's 10% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7.2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retailers 
taking such an interest in our business. 

''Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for all our brands within the Group." 

Further particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee of the Matilda Malouf Trust 
("MMT"). MMT holds one million shares representing 1.7% ofGZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees. Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% ofGZL. The combined interests ofMMT and Woodcray ultimately 
controlled by Gazal Nominees is 10 million shares representing 17.2% ofGZL. 

The pre and post transaction direct interests of the underlying shareholders selling and buying shares, 
expressed as a percentage of total GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

rre- rOSt-
transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24.1% 

Mr Richard Gazal 16.3% -
Gazal Nominees 17.2% -
PVH Corp. - 10.0% 

Harvey Norman 1.7% 7.2% 

Mr Craig Kimberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 20 16. Accordingly, the shares cunently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 
special dividend of35 cents per share announced by GZL today and the final dividend of7 cents per 
share announced by GZL on 31 August 2016. 

21 September 2016 DI VJ 
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All shares to be sold or transferred under the Transactions will be at a price of $2.065 per share 
(excluding the special and final dividends). 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The N licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hiljiger as well as other licensed and N 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 

35 
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Part 2: -Agreed Completion Announcement 

GAZAL 
DRAFT- NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION LIMITED [ASX:GZL] 

[] September, 2016 

Gazal Corporation Limited ("GZL" or "Company" ) is pleased to announce completion ofthe 
transactions announced by the Company on [ ] September 2016 

For further information please contact the Company Secretary, Peter Wood on +612 9316 2801. 

About Gazal Corporation limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia . The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 

_ _____ _.ar.g.est.b.r:a.Aded-l~f~areUom.pa-R.ieS-i.J+-the..wol=ldr-l-R@-J.\t-l.i.c-GASes-a-Rti-ef}e.r:a.te£-W~€&nilt-------­

lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and JV 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operat es the Bisley Workwear brand. 
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SCHEDULE 8: PAYMENT DffiECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document unless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert urchase _price amount] (Purchase Price) into the following account at 
Completion. 

[insert DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the pmposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
--------------etaruse-3--beiow;-dte-Bttyetlfue~ustralia to tiarisfei the Purc~Tase---------'­

Price into the account detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation from James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occurred under the SPA and each of 
the Interdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If: 

(a) DLA Piper Australia does not receive a Completion Confirmation by [2.00]pm 
(Sydney time) on the fourth Business Day after the Special Dividend Payment 
Date; 

21 September 2016 DIVI 
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(b) the SPA is tenninated in accordance with clause 10.1 ofthe SPA; or 

(c) clause 3.4.3 of the SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Purchase Price to the following account: 

[insert Buyer's account de tails] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligation to 
transfer the Purchase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Purchase Price from the Buyer in Immediately Available 
Funds in the DLA Piper Trust Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is inevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be construed in accordance with, the 
laws ofNew South Wales. 

2 J September 2016 Dl VI 
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EXECUTION 

Executed as an Agreement. 

Executed by PVH SERVICES (UK) LIMITED 

by its duly authorised representative: 

·~ .. ~ .... 
Signature of witness 

0~~~~ .. O.'&.~f..\.EM:-..... .. . 
Name ofwitness (print) 

Executed by 3C CONSOLIDATED CAPITAL 

PTY LIMITED ACN 120 419 605 as trustee 

for the UNIC TRUST in accordance with sl27 
of the Corporations Act 2001: 

Signature of director 

Name of director (print) 
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Signature of director/company secretary 

Name of director/company secretary (print) 
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EXECUTION 

Executed as an Agreement. 

Executed by PVH SERVICES (UK) LIMITED 
by its duly authorised representative: 

Signature of witness 

Name of witness (print) 

Executed by 3C CONSOLIDATED CAPITAL 
PTY LIMITED ACN 120 419 605 as trustee 
for the UNIC TRUST in accordance with s127 
of the Corporations Act 2001: 

Sig ture of d' · ctor 

.... . t:(C:(~ .. ~~ .. 
Name of director (print) 
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Signature of Authorised Representative 

. ... 4kv.~ ... ~~···· 
Name of director/company secretary (print) 
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Executed by RICHARD VICTOR GAZAL: 

Signature of witness 

. .. ~\~.~ 
Name of witness (print) 

40 
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Yoogalu Pty Ltd ACN 002 269132 (Buyer) 

3C Consolidated Capital Pty Limited ACN 120 419 605 as 
trustee for the Unic Trust (Seller) 

Richard Gazal (Guarantor) 

DLA Piper Australia 
Level 22 
No.1 Martin Place 
Sydney NSW 2000 
GPO Box 4082 
Sydney NSW 2001 
Australia 
OX 107 Sydney 
T +61 2 9286 8000 
F +61 2 9286 8007 
W www.dlapiper.com 
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DETAILS 

Date September 20 16 I 

Parties Seller Name 3C Consolidated Capital Pty Limited 
ACN 120 419 605 
As trustee for the Unic Trust 
Address 3 McPherson Street Banksmeadow NSW 2019 

Australia 
Email Richard.Gazal@3ccapital.com 
Attention Richard Gazal 

Buyer 
Name Yoogalu Pty Ltd 
ACN 002 269 132 
Address Harvey Norman Holdings Ltd, Al Richmond 

Road, Home bush West NSW 2140 
Email swg@bwslawyers.com.au 
Attention Simon Griesz, Brown Wright Stein Lawyers 

Guarantor 
Name Richard Gazal 
Address 3 McPherson Street BanksmeadowNSW 2019 

Australia 
Email Richard.Gazal@3ccapital.com 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company . 

D The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and particular wananties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees perfmmance of the Seller's 
obligations on the terms and conditions of this agreement. 
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AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning oftenns used in this agreement are set out below. 

AGM means the 2016 Atmual General Meeting of the Company (including any adjoumment 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the announcement in the form set out in Part 1 of 
schedule 7. 

ASX means Australian Securities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer Trust means - not applicbale 

Buyer Trust Deed means the trust deed establishing the Buyer Trust. 

Buyer Warranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 
Settlement Operating Rules. 

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand 
made against the person concemed, however it arises and whether it is present or future, fixed 
or unascertained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion ofthe sale and purchase of the Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each party must cany out at Completion, which are 
set out in schedule 5. 

Confidential Information means all infonnation exchanged between the parties before, on or 
after the date of this agreement including: 

2 
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information which, either orally or in writing, is designated or indicated as being 
the proprietary or confidential information of a party or any of its Related 
Entities; 

infonnation derived or produced partly or wholly from the infonnation including 
any calculation, conclusion, summaty or computer modelling; and 

trade secrets or infonnation which is capable of protection at law or equity as 
confidential information, 

whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable form; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the parties concerning or arising out of the 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs include charges and expenses, including those incuned in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Governmental Agency and includes any interest, fine, penalty, charge or other amotmt 
imposed in respect of any of them. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 

(b) created or otherwise arising in or over any interest in any asset under a security 
agreement, a bill of sale, motigage, charge, lien, pledge, trust or power, 

by way of, or having similar commercial effect to, security for the payment of a debt, any 
other monetary obligation or the pe1formance of any other obligation, and includes, but is not 
limited to: 

(c) any agreement to grant or create any of the above; and 

(d) a security interest within the meaning of section 12(1) of the PPSA. 

Fina l Dividend means the fully franked fmal dividend of $0.07 per Share announced by the 
Company on 31 August 2016. 

Governmental Agency means any government or governmental, administrative, monetary, 
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any 
part of the world. 

21 September 2016 0 /V/ 
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GST means goods and services tax or similar value added tax levied or imposed in Australia 
under the GST Law or otherwise on a supply. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fall due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiring, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the purposes 
of reconstmction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial part of the 
undertaking or property of the entity; 

(vi) the holder of an Encumbrance takes possession of the whole or 
--substantiat"parrofthe undertaKing or propenyofthe enhty; - ----- ----

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(viii) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
insolvent; 

(b) in relation to a person: 

21 September 2016 D1 Vl 
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an order is made for the bankruptcy of that person or his or her estate 
or an event occurs that would give a court the right to make such an 
order; 

a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, composition or arrangement with 
that person's creditors or any similar proceeding or arrangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

that person is declared or taken under any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or unable to pay his or her debts; or 

any writ of execution, garnishee order, Mareva inj unction or similar 
order, attachment, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2. 16. 

Interdependent Sale Agreements means the following agreements, excluding this 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & HH Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date of this 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN 104 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN 104 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of this agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Yoogalu Pty Ltd ACN 002 269 132 as Buyer 
dated on or about the date of this agreement; 

(f) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
761 384 as Buyer dated on or about the date of this agreement; 

2 1 Sep tember 2016 DJVJ 
5 



Execution version 22/9116 Sale and Purchase Agreement 

(g) the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of this agreement. 

Interim Period means the period c01mnencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

Putative Completion means all steps and actions required for Completion under this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition under this agreement and every Interdependent Sale Agreement, having been 
satisfied. 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, pattner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that party. 

Sale means the sale and purchase of the Sale Shares in accordance w ith clause 2. 

Sale Shares means 3,165,656 Shares in the Company, as described in more detail in 
schedule 1. 

Seller Trust means the Unic Trust 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

'-----------spectal-DividemJ-means the-mtlyira11ke-ct ~ialllividendof$().3)per Snare to 5e 
announced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Govenm1ental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

Trust means: 

(a) the Seller Trust as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 

21 September 2016 DJVJ 
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Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

1.2 In this agreement: 

1.2.1 headings and words in bold type are for convenience and do not affect the 
interpretation of this agreement; 

1.2.2 the singular includes the plural and the plural includes the singular; 

1.2.3 words of any gender include all genders; 

1.2.4 other parts of speech and grammatical forms of a word or phrase defined in this 
agreement have a corresponding meaning; 

1.2.5 the table at clause 1.6 indicates whether cettain provisions of this agreement are 
operative, and is to be given full effect in interpreting this agreement; 

1.2.6 an expression importing a person includes any company, partnership, j oint 
venture, association, corporation or other body corporate and any Governmental 
Agency as well as an individual; 

1.2.7 a reference to a clause, party, schedule, attachment or exhibit is a reference to a 
clause of, and a party, schedule, attachment or exhibit to, this agreement; 

1.2.8 a reference to any legislation or any industry standards includes all delegated 
- legislation or standarchnade-urrdertrami run1mdments, col1STI!"i"dations, 

replacements or re-enactments of any of them; 

1.2.9 a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

1.2.1 0 a reference to a party to a document includes that party's successors and permitted 
assignees; 

1.2.11 

1.2.12 

21 September2016DJVI 

a reference to an agreement other than this agreement incl udes a deed and any 
legally enforceable undettaking, agreement, arrangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an administrator, 
compromise, anangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or arrangement with creditors, insolvency, bankruptcy, or any 
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1.2.14 

1.2. 15 

1.2.16 

1.2.17 

1.2.18 

1.2. 19 
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similar procedure or, where applicable, changes in the constitution of any 
partnership or person, or death; 

no provision ofthis agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a party to this agreement (including an institute, 
association or authority), whether statutory or not: 

1.2.14.1 which ceases to exist; or 

1.2.14.2 whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period of time is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period oftime commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after 5.00pm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to $ is to the cutTency of Aush·alia unless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
be dmre-on-oTbyth-eirext-Business Day.- --------

Inclusive expressions 

1.4 Specifying anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1.5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

1.6 The following provisions are operative if so indicated in the 'Yes' column, and are not 
operative if so indicated in the 'No' column. 

21 September 2016 Dl Vi 
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WHICH PROVISIONS ARE THESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS 
OPERATIVE 

SELLER TRUSTEE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

CHESS PROVISIONS RECITAL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

lSSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE 1 X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECTOR 

APPOINTMENT OF CLAUSE2.9 X 
PROXY 

2 SALE AND PURCHASE 

Sale Shares 

2.1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all 
.___ _ ___ --Encumbrancer,and-tlle Buyermusrboy-tlre-S"liteShares, rorthe Purchase rice, su ~ecftolhe 

terms of this agreement. 

Purchase Price 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Seller, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and risk 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2.5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 

21 September 2016 Dl VI 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agreed Signing Announcement 

2.6 Immediately following execution of this agreement, the parties will request that the Company 
release the Agreed Signing Annmmcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 Immediately following Completion, the parties will request that the Company release the 
Agreed Completion Announcement to the market on the ASX platform. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provisions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it will lodge, with both the Company and the ASX, a 
cessation of substantial holding notice and any ancillary documents required, 

in accordance with the requirements and timing set out in section 671B of the Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as 
directed by the Seller solely with respect to any proposed resolution to be offered at the AGM 
for the re-election of David J. Gazal as a director of the Company. This agreement may be 

.......__ ________ _,. erformed-by-the-Buyer-voting-as-directed--onihatresolutiumm a show-uftrantls, on a poll, or 
by proxy. For the avoidance of doubt, if the resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. 

Time and Place 

2.10 Completion must take place at 10:00am (Sydney time) at the offices ofDLA Piper Australia 
at 1 Martin Place, Sydney NSW 2000 on the Completion Date, or at such other place, time 
and date as the Seller and Buyer agree. 

Completion 

2.11 On or before Completion, each pa•ty must carry out the Completion Steps referable to it in 
accordance with schedule 5. 

2.12 Completion is taken to have occuned when: 

21 September 2016 Dl VI 
10 



[Dl:\IPER 
Execution version 22/9/16 Sale and Purchase Agreement 

2.12.1 

2.12.2 

each party to this agreement has perfonned all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2 .13. 

Completion under this agreement simultaneous 

2.13 The actions to take place as contemplated by clause 2.11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prej udice to any rights available to any party as a consequence: 

2.13.1 

2.13.2 

there is no obligation on any party to undertake or perform any of the other 
actions; 

to the extent that such actions have already been undertaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13.3 the Seller and the Buyer must each return to the other all documents delivered to 
it tmder clause 2.11 and schedule 5 and must each promptly repay to the other all 
payments received by it under clause 2.11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedul e 5, without prejudice to any other rights any patty may have 
in respect of that failure. 

Notice to complete 

2.14 If a party (Defaulting Party) fails to satisfy its obligations under clause 2.11 and schedule 5 
on the day and at the place and time for Completion determined under clause 2. 1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2.14.2 the Buyer (where the Defaulting Party is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Party to satisfy those obligations within a period of 
three Business Days from the date of the notice and declaring time to be of the essence. 

2 .15 If the Defaulting Party fail s to satisfy those obligations within those three Business Days the 
Notifying Party may, without limitation to any other rights it may have, terminate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2. 16 Completion tmder this agreement is conditional on and will occur immediately after Putative 
Completion having occurred under this agreement and each of the Interdependent Sale 
Agreements (Interdependence Condition). 

2. 17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 

21 September 2016 D1VJ 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occur. 

2.18 All events, documents, transactions and completions referred to or contemplated by 
clause 2.12.1 and 2.1 3 are deemed for all purposes to have occurred simultaneously. 

2. 19 If the Interdependence Condition has not been satisfied by 6.00pm on the day three Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any time. 

Seller's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect of the Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller warrants to the Buyer that each of the Title Warranties is true and accurate as at the 
date ofthis agreement and immediately before Completion. 

Independent Title Warranties 

3.2 Each of the Title Warranties is to be construed independently ofthe others and is not limited 
by reference to any other Title Warranty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Warranties. 

----- 4 -A:lFFHOR:l'f¥--wA.RRAN!fffi-8 

Authority Warranties 

4.1 Each of the Seller and Buyer warrants to each other that each of the Authority Warranties is 
true and accurate: 

4.1.1 in respect of each Authority Warranty that is expressed to be given on a particular 
date, at that date; and 

4.1.2 in respect of each other Authority Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Warranties is to be construed independently of the others and is not 
limited by reference to any other Authority Wananty. 

21 September 2016 D1V1 
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Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Warranties. 

5 BUYER WARRANTIES 

5.1 The Buyer warrants to the Seller that each of the Buyer Warranties is true and accurate: 

5 .1.1 in respect of each Buyer Wananty that is expressed to be given on a particular 
date, at that date; and 

5.1.2 in respect of each other Buyer Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each of the Buyer Warranties is to be construed independently of the others and is not limited 
by reference to any other Buyer Wananty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6.1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
-----------1-f·l cl-ie atefr.as-a---'F-l'l:l-S-tee-in-t-fle-f}et'ai-ls-e-f-the-parti:es-aHhe-begi-nn-ing-t>f-this-agreemen:t-,enter<:--------+ 

into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the patties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indemnified from the assets of its relevant Trust 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or liability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust arising as a result of its fraud, gross 
negligence or breach of trust. 

21 September 2016 D I VI 
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7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor acknowledges that the Buyer is acting in reliance on the Guarantor incun-ing 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor unconditionally and irrevocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in cotmection with this agreement. 

7.3 If the Seller does not comply with any obligation on time and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if: 

7 .4.1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7.4.2 an obligation the Seller would otherwise have tmder this agreement is found to be 
void, voidable or unenforceable; or 

7.4.3 an obligation the Guarantor would otherwise have under clauses 7.2 and 7.3 is 
found to be void, voidable or unenforceable; or 

7.4.4 any representation or warranty by the Seller in this agreement is found to have 
been incorrect or misleading when made or taken to be made. 

7.5 The Guarantor agrees to pay amounts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

7-:6 Each-guaranteein~lauses-7:2 amt(.3-anchlre im:lNIDlity in clause 7. 1s a con mumg 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in connection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor under this guarantee and 
indemnity. 

Payments 

7.7 The Guarantor agrees to make payments under this guarantee and indemnity: 

7. 7 .I in full without set-off or counterclaim, and without any deduction in respect of 
Taxes unless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Funds. 

21 Seplember 2016 DJVJ 
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Rights of the Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations tmder clause 7.10 are continuing obligations, independent ofthe 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7.10 The Guarantor agrees to pay or reimburse the Buyer on demand for: 

7.10.1 the Buyer's Costs in making, enforcing and doing anything in connection with 
this guarantee and indemnity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

7.10.2 all duties, fees, Taxes and charges which are payable in c01mection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subj ect to clauses 2.8 and 8.2, neither party may, before or after Completion, make or send a 
public armouncement, communication or circular concerning the transactions referred to in 
this agreement unless it has fu·st obtained the written consent of the other party, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8.1 does not apply to: 

8.2.1 any notice given under clause 2.8; 

8.2.2 the release of the Agreed Signing Announcement, Agreed Completion 
Announcement or a public armotmcement, communication or circular required by 
law or a regulation of a securities exchange, if the party required to make or send 
it has, to the maximum extent reasonably petmitted by the circumstances, 
provided: 

8.2.2. 1 

8.2.2.2 

2 1 September 2016 DJVJ 

the other party with sufficient notice and opportunity to comment on 
such public armouncement; 

the other party with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the party seeking such order or other remedy); and 
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8.2.2.3 all assistance and co-operation that the other patty considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses unless the other party 
agrees to pay for or reimburse all such expenses) .. 

No insider trading 

8.3 The parties acknowledge that the information contained in and disclosed to each other in 
connection with this agreement and the Interdependent Agreements may be 'inside 
information' within the meaning of Part 7.1 0, Division 3 of the Corporations Act in relation to 
Shares or other securities of the Company. Without limiting anything else in this agreement, 
the parties must not do anything which results or could result in it being in breach of any 
provision of Part 7.10, Division 3 of the Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERMINATION 

Termination 

9.1 Any party may terminate this agreement at any time before Completion by notice in writing to 
the other party: 

9.1. 1 if the other party or the Company is the subject of an Insolvency Event; or 

9 .1.2 otherwise in accordance with clause 2. 15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under this clause 9 then: 

9.2.1 subject to clause 9.2.3, each party is released from its Q.bliga.t.i.QD.s_to...furthe'---------­
perform its obligations under this agreement, except those expressed to survive 
tennination; 

9.2.2 each party retains the rights it has against the other in respect of any breach of 
this agreement occuning before termination; 

9.2.3 each party must immediately authorise and direct DLA Piper to immediately 
repay to the Buyer any payment made to DLA Piper tmder schedule 5; 

9.2.4 the rights and obligations of each party under each of the following clauses and 
schedules will continue independently from the other obligations of the parties 
and survive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 

21 September 201 6 D/ VJ 
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9.2.4.4 clause 9; 

9.2.4.5 clause 11; and 

9.2.4.6 clauses 13 .1 to 13.11 inclusive and 13.13 to 13.19 inclusive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

10.1 The Buyer must pay all Duty in respect of the execution, delivery and performance of this 
agreement and any agreement or document entered into or signed under this agreement. 

Costs and expenses 

10.2 Unless otherwise provided for in this agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

10.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11 .1 Words used in this clause 11 that have a defined meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

GS-~------------------------------------------------------------------+ 

11 .2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable under or in connection 
with this agreement has been determined without regard to GST. 

11 .3 To the extent that any supply made under or in connection with this agreement is a taxable 
supply (other than any supply made under another agreement that contains a specific 
provision dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (unless it expressly includes GST) an amount (additional 
amount) equal to the amount of that consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional amount at the same 
time as the consideration to which it is referable. 

11.4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 

2 I September 2016 Dl VI 
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the supplier must determine the amount of the GST component of the 
consideration payable; 

ifthe GST component of that consideration differs from the amount previously 
paid, the amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11.5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11 .2 applies 
no later than seven days followi ng payment of the GST inclusive consideration for that supply 
under that clause. 

Reimbursements 

11 .6 If any party is entitled under this agreement to be reimbursed or indemnified by any other 
party for a cost or expense incun·ed in connection with this agreement, the reimbursement or 
indemnity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquis it ion made by the party 
being reimbmsed or indemnified, or by its representative member. 

12 NOTICES 

Form of Notice 

12.1 A notice or other communication to a party under this agreement (Notice) must be: 

12.1.1 

12.1.2 

21 September2016DJVJ 

in writing and in English and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any alternative details nominated to the sending party by Notice). 
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Party Notice Details 

Buyer Address: Harvey Nonnan Holdings Ltd, A 1 Richmond Road, 
Homebush WestNSW 2140 

Email: swg@bwslawyers.com.au 

Attention: Simon Griesz, Brown Wright Stein Lawyers 

Seller Address: 3 McPherson Street Banksmeadow NSW 2019 
Australia 

Email: Richard. Gazal@3 ccapitaJ.com 

Attention: Richard Gazal, 3C Consolidated Capital Pty Limited 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the time set out in the table below. 

12.4 However, if this means the Notice would be regarded as given and received outside the period 
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the stmt of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's time) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be determined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
the email has not been delivered 

13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in cmmection with it or its subject 
matter, existence, negotiation, validity, termination or enforceability (including non-
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contractual disputes or claims) shall be govemed by and construed in accordance with the 
laws of New South Wales. 

13.2 Each party inevocably agrees for the benefit of the Seller that the Courts ofNew South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
termination or enforceability (including non-contractual disputes or claims). 

13.3 Each party irrevocably waives any right that it may have to object to an action being brought 
in those Courts, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Courts do not have jurisdiction. 

Waiver 

13.4 No party to this agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the party granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5.2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on this clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provision of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the party granting the waiver; and 

13.6.2 varied except in writing signed by the parties. 

13.7 -A-t'aihlTe-ord·etayin-exercis~. or partial exetctse,ofapower, rignt, autllofity, discretiOn or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any term of this agreement must be in writing and signed by the parties. 

Assignment 

13.9 Rights arising out of or under this agreement are not assignable by a party without the prior 
written consent of the other patties. 

13.10 A breach of clause 13.9 by a party entitles the other patties to tetminate this agreement. 

13.1 1 Clause 13 .I 0 does not affect the construction of any other part of this agreement. 
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Further action to be taken at each party's own expense 

13.12 Subject to clause 10, each party must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavours to cause relevant third parties to do the same. 

Remedies cumulative 

13.13 Except as provided in this agreement and permitted by law, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 

Counterparts 

13.14 This agreement may be executed in any number of counterparts. 

Entire Agreement 

13.15 This agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, arrangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The watTanties, guarantee and indemnities, other representations and covenants and any other 
rights accmed under this agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficiary of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

No reliance 

13.17 No party has relied on any statement by the/any other party not expressly included in this 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the parties shall not be affected by Completion. 

No set-off, deduction or countercJaim 

13.19 Every payment payable under this agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on account of, any amount which is due and payable under this agreement. 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

3C Consolidated Capital Pty Ordinary 3,165,656 
Limited 

TOTAL Ordinary 3,165,656 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

1.1 The Seller is the sole beneficial owner of the Sale Shares and has complete and unrestricted 
power, authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share regis ter, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares .. 

1.3 There are no actions, claims, demands, proceedings or investigations cunent, pending or 
threatened against the Seller which may have a material effect on the sale and purchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
arrangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7.10 of the 
Corporations Act 2001 (Cth) relating to insider trading. 

21 September 2016 Dl VI 
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SCHEDULE 3: AUTHORITY WARRANTIES 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Warranties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1.1 The execution, delivery and performance by the Wananting Party of this agreement: 

1.1.1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default 
under any agreement or Encumbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivery and performance of this agreement 
by the Warranting Party in accordance with its tenus have been taken. 

3 INCORPORATION 

3.1 The Warranting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4 CAPACITY 

4.1 The Warranting Party has the power to enter into and perform its obligations under this 
agreement and to carry out the transactions contemplated by this agreement and the 
Warranting Patty's obligations under this agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their terms. 

4.2 This agreement constitutes valid and binding obligations of the Wananting Patty in 
accordance with its terms, subject to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The Warranting Party has obtained all necessary authorisations for the execution, delivery and 
performance by the Warranting Party of this agreement in accordance with its tenns. 

5 BREACH OR DEFAULT 

5.1 The execution, delivery and performance of this agreement by the Warranting Party does not 
and will not result in a breach of or constitute a default under: 
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5.1.1 

5.1.2 

any provision of the constitution (or equivalent documents) of that WatTanting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justify the Warranting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAPACITY 

The Trust and the Trust deed 

7.1 The relevant Trust has been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7.1.1 the relevant Trust Deed is not void, voidable or otherwise unenforceable; 

7.1.2 a date has not been declared under the Trust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7.1.3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7. 1.4 no proceedings of any description have been or are likely to be commenced or 
threatened which could have a material adverse effect on the assets or financial 
position of the relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

7.2 The Wan-anHng-PaTty·~. ---------------

7.2.1 has been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7.2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incurred by it in its capacity as trustee of that rust (irtcluding those 
incurred by it under tllis agreement), which rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incutTed by the Warranting Party under this agreement; and 

7.2.3 is not in breach of its obligations under the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7.3 The Warranting Party as trustee of the relevant Trust has the legal right and full corporate 
power and capacity to enter into and perform its obligations under this agreement in its 

21 Sep tember 2016 D1 V1 
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capacity as trustee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and performance of this agreement by the Warranting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default tmder 
the Trust Deed for that Trust; 

Other 

7.5 There are no other arrangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warranting Party's 
execution and delivery of this agreement and the performance of its obligations under this 
agreement, has been taken. 

7.7 The execution by the Warranting Party of this agreement and the performance by it of its 
obligations or the exercise of its rights under this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is currently taking place or pending to remove the Warranting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach of the relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amount 
recoverable under the trustee's indemnity referred to in Authority Warranty 7.2.2. 

7.1 0 The relevant Trust has not been terminated and no action is pending to terminate that Trust. 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquisitions and Takeovers Act 1975 (Cth). 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition sources of finance which 
will provide in Immediately Available Funds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice concerning this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 

21 September 2016 Dl VI 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1. 1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the form 
set out in Part 1 of schedule SCHEDULE 6: 0 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account of DLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Accmmt 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer fmm for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6: 0 

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procure the execution and delivery: 

2.1.1 of an original Transfer Instruction and Authorisation from the Seller substantially 
in the form set out in Part 2 of schedule SCHEDULE 6: ; and 

2.1.2 to the Buyer, of an original share transfer form for the transfer of the Sale Shares 
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer, 
substantially in the form set out in Part 1 of schedule SCHEDULE 6: . 

28 
21 September 2016 Dl VI 



[OjiPER 
Execution version 22/9/ 16 Sale and Purchase Agreement 

Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2 .2.1 pay the Purchase Price in Immediately Available Ftmds into the following trust 
account ofDLA Piper (or a controlled monies account notified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
St George Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer form for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the form set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 
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SCHEDULE 6: SHARE TRANSFER FORM 

Part 1: 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level31 , 1 Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (ISIN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties: 

Party #of Shares Registration Details (Buye•·'s Name and 
Address) 

Please contact me if you require any further details. Thank you for your assistance. 

Buyer's RlN/SRN 

Yours sincerely, 
~~~-------------------------------------------------

Richard Gazal 
Authorised Signatory 

21 September 20/6 Dl VI 

Laura Gazal 
Authorised Signatory 
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SCHEDULE?: AGREEDANNOUNCEMENTS 

Part 1: - Agreed Signing Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") has today been infonned that Mr Richard Gazal 
has decided to sell his direct interests1 in 9.5 million GZL shares (16.3% ofGZL). 

PVH Corp. ("PVH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one of the largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hilfiger and Van Heusen 
brands and markets a variety of goods under these and other U.S. domestic and internationally known 
owned and licensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7.2% of the Company. 

As well, Mr Craig Kimberley, Non-Executive Director of GZL will acquire 0.5 million shares, 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal's sell down, Gazal Nominees Pty Limited2 will transfer its 10 
million GZL shares to family members. Executive Chainnan, Michael Gazal (or his individual family 
trust) will acquire 6.7 million shares taking his direct interests to 30% of the Company. Mr David 
Gazal (or his individual family trust) will acquire 3.3 million shares taking his direct interests to 
24.1% ofthe Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 2016. 

1 
"Direct interests" refers to GZL shares held by individual Gazal Family members or their individual family trusts. 

2 
Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Gazal Nominees Pty Limited. 
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Michael Gazal said, "I would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
partner has been very supportive, and we are excited by the increased alignment that PVH's 10% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7.2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retai lers 
taking such an interest in our business. 

"Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for a ll our brands within the Group." 

Fut1her particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee ofthe Matilda Malouf Trust 
("lviMT"). MMT holds one million shares representing 1.7% of GZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees. Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% of GZL. The combined interests of MMT and Woodcray ultimately 
controlled by Gazal Nominees is 10 million shares representing 17.2% ofGZL. 

The pre and post transaction direct interests of the underlying shareholders selling and buying shares, 
expressed as a percentage of total GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

rre- l"OST-

transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24.1% 

Mr Richard Gazal 16.3% -

Gazal Nominees 17.2% -

PVH Corp. - 10.0% 

Harvey Norman 1.7% 7.2% 

Mr Craig Kimberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 2016. Accordingly, the shares currently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 
special dividend of35 cents per share rumounced by GZL today and the final dividend of7 cents per 
share announced by GZL on 31 August 2016. 
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All shares to be sold or transferred under the Transactions will be at a price of$2.065 per share 
(excluding the special and final dividends). 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retaller in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hiljiger as well as other licensed and N 
owned brand names such as Van Heusen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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Part 2: -Agreed Completion Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION LIMITED [ASX:GZL] 

[) September, 2016 

Gazal Corporation Limited ("GZL" or "Company") is pleased to announce completion ofthe 
transactions announced by the Company on [ ] September 2016 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia . The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and JV 
owned brand-names-st~·ch-as~vantieusen, Pierre eardin, Bracks~c;ncy-6anr,Spanxand 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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SCHEDULE 8: PAYMENT DIRECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document unless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert purchase price amount] (Purchase Price) into the following account at 
Completion. 

[insert DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
--------------.,..-!lause-:t-beiuw,-the-Jmyerdin~ctsi:>l::;kPip-erA-ustraita-t<rtra11Sferthe-Purdrase,_------­

Price into the account detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation from James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occurred under the SPA and each of 
the Interdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If: 

(a) DLA Piper Australia does not receive a Completion Confinnation by [2.00]pm 
(Sydney time) on the fourth Business Day after the Special Dividend Payment 
Date; 
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(b) 

(c) 

this agreement is terminated in accordance with clause 10.1 of the SPA; or 

clause 3.4.3 ofthe SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Purchase Price to the following account: 

[insert Buyer's account details] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligation to 
transfer the Purchase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Plll'chase Price from the Buyer in Immediately Available 
Funds in the DLA Piper Trust Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is irrevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be construed in accordance with, the 
laws of New South Wales. 
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EXECUTION 

Executed as an Agreement. 

Executed by YOOGALU PTY LTD ACN 002 
269 132 in accordance with s127 of the 
Corporations Act 2001: 

Signature of director 

Name of director (print) 

Executed by 3C CONSOLIDATED CAPITAL 
PTY LIMITED ACN 120 419 605 in 

accordance with s127 of the Cmporations Act 

2001: 

P'tCt~ r:'~fK-.. . ~ . .. . . ........ ~--~ .... . 
Name of director (print) 
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Signature of director/company secretary 

Name of director/company secn.:tary (print) 

..... ?·.~t;4 .. ~~~- . 
Namt.: of director/company secretary (print) 
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Executed by RICHARD VICTOR GAZAL: 

~\___. 
~ . . . ........ · .. . ..... . 

Signature of witness 

~~ .. ~ . . \ . \-~ . . . . . 
Name of witness (print) 

40 
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Executed as an Agreement. 

Executed by YOOGALU PTY LTD ACN 002 

269 132 in accordance with s l27 of the 
Corporations Act 2001: 

Signature of director 

Name of director (print) 

Executed by 3C CONSOLIDATED CAPITAL 

PTY LIMITED ACN 120 419 605 in 
accordance with s 127 of the C01porations Act 

2001: 

Signature of director 

Name of director (print) 
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Signature of director/company secretary 

Name of director/company secretary (print) 

Signature of director/company secretary 

Name of director/company secretary (print) 
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Executed by RICHARD VICTOR GAZAL: 

Signature of witness Signature of Richard Victor Gazal 

Name of witness (print) 

40 
21 September2016 D!VI 
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Double Jay Group Holdings Pty Ltd ACN 005 761 384 (Buyer) 

3C Consolidated Capital Pty Limited ACN 120 419 605 as 
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Richard Gazal (Guarantor) 

DLA Piper Australia 
Level22 
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Sydney NSW 2000 
GPO Box4082 
Sydney NSW 2001 
Australia 
DX 1 07 Sydney 
T +61 2 9286 8000 
F +61 2 9286 8007 
W www.dlapiper.com 
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DETAILS 

Date September 2016 J 

Parties Seller Name 3C Consolidated Capital Pty Limited 
ACN 120 419 605 
As trustee for the Unic Trust 
Address 3 McPherson Street Banksmeadow NSW 2019 

Australia 
Email Richard.Gazal@3ccapital.com 
Attention Richard Gazal 

Buyer 
Name Double Jay Group Holdings Pty Ltd 
ACN 005 761 384 
Address PO Box 16071 Collins Street West VIC 8007 
Email Ben.James@escalapartners.com.au 
Attn: Ben James 

Guarantor 
Name Richard Gazal 
Address 3 McPherson Street, Banksmeadow NSW 2019 
Email Richard.Gazal@3ccapital.com 

BACKGROUND 

A The Seller owns the Sales Shares. 

B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares 
on, an 'ex-dividend' basis, and otherwise on the terms and conditions of this agreement. 

C The Sale Shares are held on the issuer sponsored sub-register maintained by the Company . 

D The Sale Shares are held on the CHESS sub-register maintained by the Company. In respect 
of these Sale Shares, the Seller is the beneficial but not the legal owner. 

E Where the Buyer or Seller is a trustee or nominee, there are particular terms of this agreement 
that apply to, and particular warranties that are given by the Buyer or Seller. 

F Where the Seller is a beneficial owner, the Guarantor guarantees perfonnance of the Seller's 
obligations on the tem1s and conditions of this agreement. 
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AGREED TERMS 

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS 

Definitions 

1.1 The meaning oftenns used in this agreement are set out below. 

AGM means the 2016 A1mual General Meeting of the Company (including any adjoumment 
thereof). 

Agreed Completion Announcement means the announcement in the form set out in Part 2 
of schedule 7. 

Agreed Signing Announcement means the annotmcement in the form set out in Part 1 of 
schedule 7. 

ASX means Australian Securities Exchange Limited, or the market operated by it, as the 
context requires. 

Authority Warranties means the warranties in schedule 3. 

Business Day means a day on which banks are open for business in Sydney, Australia, and 
New York, United States of America, other than a Saturday, Sunday or public holiday. 

Buyer Trust means - not applicbale 

Buyer Trust Deed means the trust deed establishing the Buyer Trust. 

Buyer Warranties means the warranties set out in schedule 4; 

CHESS means the Clearing House Electronic Subregister System, as defined in the ASX 

,------------S:....e:....:.tt.:...l:....:.eJ..=n:....:.e..:..nt_O_._p_er_ating Rule_s_. _ _ ---- ----- -

Claim means, in relation to a person, any claim, cause of action, proceeding, suit or demand 
made against the person concerned, however it arises and whether it is present or future, fixed 
or unascetiained, actual or contingent. 

Company means Gazal Corporation Limited ACN 004 623 474. 

Completion means completion ofthe sale and purchase of the Sale Shares under clause 2.12. 

Completion Date means the date which is two Business Day after the Special Dividend 
Payment Date. 

Completion Steps means the steps that each party must carry out at Completion, which are 
set out in schedule 5. 

Confidential Information means all information exchanged between the parties before, on or 
after the date of this agreement including: 

2 
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information which, either orally or in writing, is designated or indicated as being 
the proprietary or confidential information of a party or any of its Related 
Entities; 

information derived or produced partly or wholly from the infotmation including 
any calculation, conclusion, summary or computer modelling; and 

trade secrets or information which is capable of protection at law or equity as 
confidential information, 

whether the information was disclosed: 

(d) orally, in writing or in electronic or machine readable form; 

(e) before, on or after the date of this agreement; 

(f) as a result of discussions between the patties concerning or arising out of the 
Sale; or 

(g) by a party or any of its Representatives, any of its Related Bodies Corporate, any 
Representatives of its Related Entities or by any third person. 

Corporations Act means the Corporations Act 2001 (Cth). 

Costs include charges and expenses, including those inctmed in connection with advisers. 

Duty means any stamp, transaction or registration duty or similar charge imposed by any 
Governmental Agency and includes any interest, fine, penalty, charge or other amount 
imposed in respect of any of them. 

Encumbrance means an interest or power: 

(a) reserved in or over an interest in any asset; or 
-------------------------------------------r 

(b) created or otherwise arising in or over any interest in any asset under a secw-ity 
agreement, a bill of sale, mortgage, charge, lien, pledge, trust or power, 

by way of, or having similar commercial effect to, security for the payment of a debt, any 
other monetary obligation or the performance of any other obligation, and includes, but is not 
limited to : 

(c) any agreement to grant or create any of the above; and 

(d) a security interest within the meaning of section 12(1) ofthe PPSA. 

Final Dividend means the fully franked final dividend of$0.07 per Share announced by the 
Company on 31 August 2016. 

Governmental Agency means any government or governmental, administrative, monetary, 
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any 
part of the world. 
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GST means goods and services tax or similar value added tax levied or imposed in Austral ia 
under the GST Law or otherwise on a supply. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) of Australia. 

GST Law has the same meaning as in the GST Act. 

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other 
electronic means of transfer of cleared funds into a bank account nominated in advance by the 
payee. 

Insolvency Event means: 

(a) in relation to an entity: 

(i) the entity is unable to pay its debts as and when they fall due or has 
stopped or suspended, or threatened to stop or suspend, payment of 
all or a class of its debts; 

(ii) the entity goes, or proposes to go, into liquidation; 

(iii) the entity receives notice requiring, or applies for, deregistration; 

(iv) an order is made or an effective resolution is passed for the winding 
up or dissolution without winding up (otherwise than for the purposes 
of reconstruction or amalgamation) of the entity; 

(v) a receiver, receiver and manager, judicial manager, liquidator, 
administrator or like official is appointed, or threatened or expected 
to be appointed, over the whole or a substantial patt of the 
undertaking or property of the entity; 

(vi) the holder of an Encumbrance takes possession of the whole or 
- -<>l·mstantial-part-ofthe-undertaking-orproJYertyuftlre-ent";i .. '"",~---------

(vii) a writ of execution is issued against the entity or any of the entity's 
assets; 

(viii) the entity proposes or takes any steps to implement a scheme or 
arrangement or other compromise with its creditors or any class of 
them; or 

(ix) the entity is declared or taken under applicable law to be insolvent or 
the entity's board of directors resolve that it is, or is likely to become 
insolvent; 

(b) in relation to a person: 
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an order is made for the bankruptcy of that person or his or her estate 
or an event occurs that would give a coUit the right to make such an 
order; 

a moratorium of any debts of that person, a personal insolvency 
agreement or any other assignment, composition or anangement with 
that person's creditors or any similar proceeding or arrangement by 
which the assets of that person are subjected conditionally or 
unconditionally to the control of that person's creditors or a trustee is 
ordered or applied for; 

that person is declared or taken under any applicable law to be 
insolvent or unable to pay his or her debts or that person admits in 
writing that he or she is insolvent or tmable to pay his or her debts; or 

any writ of execution, garnishee order, Mareva injunction or similar 
order, attachment, distress or other process is made or issued against 
or in relation to any asset of that person. 

Interdependence Condition has the meaning set out in clause 2.16. 

Interdependent Sale Agreements means the following agreements, excluding this 
agreement: 

(a) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and MJ & HH Gazal Pty Limited ACN 119 624 190 as trustee for 
the Michael Gazal Family Trust as Buyer dated on or about the date of this 
agreement; 

(b) the Sale and Purchase Agreement between Woodcray Pty Limited ACN 073 545 
534 as Seller and David Gazal Family Company Pty Limited ACN 104 693 576 
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of 
this agreement; 

(c) the Sale and Purchase Agreement between Gazal Nominees Pty Limited ACN 
058 412 105 as Seller and David Gazal Family Company Pty Ltd ACN 104 693 
576 as trustee for the David Gazal Family Trust as Buyer dated on or about the 
date of this agreement; 

(d) the Sale and Purchase Agreement between 3C Consolidated Capital Pty L imited 
ACN 120 419 605 as Seller and PVH Services (UK) Limited as Buyer dated on 
or about the date of this agreement; 

(e) the Sale and Purchase Agreement between 3C Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Yoogalu Pty Ltd ACN 002 269 132 as Buyer 
dated on or about the date of this agreement; 

(f) the Sale and Purchase Agreement between JC Consolidated Capital Pty Limited 
ACN 120 419 605 as Seller and Double Jay Group Holdings Pty Ltd ACN 005 
761 384 as Buyer dated on or about the date of this agreement; 
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(g) the Sale and Purchase Agreement between Richard Victor Gazal as Seller and 
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer dated on or 
about the date of this agreement. 

Interim Period means the period c01mnencing on the date of this agreement and ending on 
the Business Day following the date on which the AGM is held. 

PPSA means the Personal Property Securities Act 2009 (Cth) of Australia. 

Purchase Price means $2.065. 

Putative Completion means all steps and actions required for Completion under this 
agreement and every Interdependent Sale Agreement, except for the Interdependence 
Condition under this agreement and every Interdependent Sale Agreement, having been 
satisfied. 

Related Entity has the meaning given to that term in section 9 of the Corporations Act. 

Representative means a representative of a party, and includes an employee, agent, officer, 
director, auditor, adviser, partner, associate, consultant, contractor or sub-contractor of that 
party or of a Related Entity of that patty. 

Sale means the sale and purchase of the Sale Shares in accordance with clause 2. 

Sale Shares means 483,344 Shares in the Company, as described in more detail in 
schedule I . 

Seller Trust means the Unic Trust. 

Seller Trust Deed means the trust deed establishing the Seller Trust. 

Share means a fully paid ordinary share in the capital of the Company. 

Special Divid~nd-means-the-fuHyfrarrked-specia:l-dividend-of"$0:3"5-p-ei--81la--reto\5e 
atmounced or to be announced by the Company on or about the date of this agreement. 

Special Dividend Payment Date means the date the Company pays the Special Dividend. 

Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT, 
compulsory loan or withholding, that is assessed, levied, imposed or collected by any 
Governmental Agency and includes any interest, fine, penalty, charge, fee or any other 
amount imposed on, or in respect of any of the above. 

Title Warranties means the warranties set out in schedule 2. 

Trust means: 

(a) the Seller Trust as constituted by the Seller Trust Deed; or 

(b) the Buyer Trust as constituted by the Buyer Trust Deed, 

as the context requires. 
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Trust Deed means: 

(a) the Seller Trust Deed; or 

(b) the Buyer Trust Deed, 

as the context requires. 

Interpretation 

1.2 In this agreement: 

1.2.1 

1.2.2 

1.2.3 

1.2.4 

1.2.5 

1.2.6 

1.2.7 

headings and words in bold type are for convenience and do not affect the 
interpretation of this agreement; 

the singular includes the plural and the plural includes the singular; 

words of any gender include all genders; 

other parts of speech and grammatical forms of a word or phrase defined in this 
agreement have a corresponding meaning; 

the table at clause 1.6 indicates whether certain provisions of this agreement are 
operative, and is to be given full effect in interpreting this agreement; 

an expression importing a person includes any company, partnership, joint 
venture, association, corporation or other body corporate and any Governmental 
Agency as well as an individual; 

a reference to a clause, party, schedule, attachment or exhibit is a reference to a 
clause of, and a party, schedule, attachment or exhibit to, this agreement; 

1.2.8 a reference to any legislation or any industry standards includes all delegated 
----tegistatiurrorstandard-madecmderiramtmrrerrdment~-OlTStliida:tm....,....,-----------+ 

replacements or re-enactments of any of them; 

1.2.9 

1.2.10 

1.2.11 

1.2.12 

21 September 2016 DJVJ 

a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

a reference to a party to a document includes that party's successors and permitted 
assignees; 

a reference to an agreement other than this agreement includes a deed and any 
legally enforceable undertakjng, agreement, arrangement or understanding, 
whether or not in writing; 

a reference to liquidation or insolvency includes appointment of an administrator, 
compromise, arrangement, merger, amalgamation, reconstruction, winding up, 
dissolution, deregistration, assignment for the benefit of creditors, scheme, 
composition or arrangement with creditors, insolvency, bankruptcy, or any 
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1.2.14 

1.2.15 

1.2.16 

1.2.1 7 

1.2.18 

1.2.19 
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similar procedure or, where applicable, changes in the constitution of any 
partnership or person, or death; 

no provision of this agreement will be construed adversely to a party because that 
party was responsible for the preparation of this agreement or that provision; 

a reference to a body, other than a party to this agreement (including an institute, 
association or authority), whether statutory or not: 

1.2.14.1 which ceases to exist; or 

1.2. 14.2 whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds to its 
powers or functions; 

if a period of time is specified and dates from a given day or the day of an act or 
event, it is to be calculated exclusive of that day; 

a reference to a day is to be interpreted as the period of time commencing at 
midnight and ending 24 hours later; 

if an act prescribed under this agreement to be done by a party on or by a given 
day is done after 5.00pm on that day, it is taken to be done on the next day; 

unless otherwise stated, a reference to time is a reference to Sydney, Australia 
time; and 

a reference to $ is to the currency of Australia unless denominated otherwise. 

Business Day 

1.3 Where the day on or by which any thing is to be done is not a Business Day, that thing must 
--be-done-on-or-by-the-next-Bosiness-Bay·-. ----

Inclusive expressions 

1.4 Specifying anything in this agreement after the words 'include' or 'for example' or similar 
expressions does not limit what else is included. 

Agreement components 

1.5 This agreement includes any schedule. 

Certain clauses may or may not be operative 

1.6 The foll owing provisions are operative if so indicated in the 'Yes' column, and are not 
operative if so indicated in the 'No' column. 

21 September 2016 0 1111 
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WHICH PROVISIONS ARE THESE? YES NO 

GUARANTEE RECITAL F, CLAUSE 7 X 
PROVISIONS 
OPERATIVE 

SELLER TRUSTEE RECITAL E, CLAUSE 6, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

BUYER TRUSTEE RECITAL E, CLAUSE 7, X 
PROVISIONS SCHEDULE 3 CLAUSE 7 
OPERATIVE 

CHESS PROVISIONS RECJT AL D, RELEVANT X 
OPERATIVE DEFINITIONS IN CLAUSE 1.1, 

SCHEDULE 5 CLAUSE 2 

ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE 1 X 
PROVISIONS 
OPERATIVE 

RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X 
DIRECfOR 

APPOINTMENT OF CLAUSE 2.9 X 
PROXY 

2 SALE AND PURCHASE 

Sale Shares 

2. 1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all 
+----------+':rrlcumbrance~nd-th!! Buyennustimyttre"""Saln)lrar-er,fOflhe-Pt rcllaseP'..:n-,.ce",'s""'u"l:;~:,;e=cffOlfie 

terms of tlus agreement. 

Purchase Price 

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase 
Price. 

2.3 On Completion the Buyer must pay the Purchase Price to the Seller, or as directed by the 
Seller in writing, in Immediately Available Funds. 

Title and risk 

2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion. 

Sale Shares to be sold ex-dividend 

2.5 The parties acknowledge and agree that the Sale Shares are being sold on an ex-dividend 
basis and that on Completion, the Seller will not account to the Buyer for any Final Dividend 

21 September 2016 DIVI 
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or Special Dividend the Seller receives or for any other dividend declared by the Company 
and received by the Seller prior to Completion. 

Agreed Signing Announcement 

2.6 Immediately following execution of thi s agreement, the pmties will request that the Company 
release the Agreed Signing Announcement to the market on the ASX platform. 

Agreed Completion Announcement 

2.7 Immediately following Completion, the pa1ties will request that the Company release the 
Agreed Completion Announcement to the market on the ASX platform. 

Substantial holding 

2.8 The Buyer and Seller agree to comply with the provis ions relating to substantial holding 
information in Part 6C of the Corporations Act. Without limiting this obligation: 

2.8.1 the Buyer agrees that, where applicable, it will lodge, with both the Company and 
the ASX, a substantial holding notice, along with any ancillary documents 
required; and 

2.8.2 the Seller agrees that it will lodge, with both the Company and the ASX, a 
cessation of substantial holding notice and any ancillary documents required, 

in accordance with the requirements and timing set out in section 671 B of the Corporations 
Act. 

Irrevocable Proxy Appointment During Interim Period 

2.9 On execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as 
directed by the Seller solely with respect to any proposed resolution to be offered at the AGM 
for the re-election of David J. Gazal as a director of the Company. This agreement may be 

~---------oerformed-by-the-Buyenrotit tg as directed""OITthatTes-olutiun-urra-stmw of hana"s,--o"'n"a~po,_.,ln-l,'o"'r,....-------· 

by proxy. For the avoidance of doubt, if the resolution is voted on by both a show of hands 
and a poll, the Buyer must vote as directed on both votes. 

Time and Place 

2.10 Completion must take place at lO:OOam (Sydney time) at the offices ofDLA Piper Australia 
at 1 Martin Place, Sydney NSW 2000 on the Completion Date, or at such other place, time 
and date as the Seller and Buyer agree. 

Completion 

2.11 On or before Completion, each patty must carry out the Completion Steps referable to it in 
accordance with schedule 5. 

2.12 Completion is taken to have occurred when: 

21 September 2016 DIVJ 
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2.12.1 

2.12.2 

each party to this agreement has performed all its obligations under schedule 5; 
and 

the Interdependence Condition have been satisfied in accordance with 
clause 2.13. 

Completion under this agreement simultaneous 

2.13 The actions to take place as contemplated by clause 2. 11 and schedule 5 are interdependent 
and must take place, as nearly as possible, simultaneously. If one action does not take place, 
then without prejudice to any rights available to any party as a consequence: 

2.13.1 

2.13.2 

there is no obligation on any party to undertake or perform any of the other 
actions; 

to the extent that such actions have already been undertaken, the parties must do 
everything reasonably required to reverse those actions; and 

2.13.3 the Seller and the Buyer must each return to the other all documents delivered to 
it under clause 2.11 and schedule 5 and must each promptly repay to the other all 
payments received by it tmder clause 2. 11 and schedule 5, and authorise and 
direct DLA Piper to immediately repay to the Buyer any payment made to DLA 
Piper under schedule 5, without prejudice to any other rights any party may have 
in respect of that failure. 

Notice to complete 

2. 14 If a party (Defaulting Party) fails to satisfy its obligations under clause 2 .1 1 and schedule 5 
on the day and at the place and time for Completion determined under clause 2.1 0, then: 

2.14.1 the Seller (where the Defaulting Party is the Buyer); or 

2.14.2 the Buyer (where the Defaulting Party is the Seller), 

(in either case the Notifying Party), may give the Buyer or Seller (as applicable) a notice in 
writing requiring the Defaulting Party to satisfy those obligations within a period of 
three Business Days from the date ofthe notice and declaring time to be of the essence. 

2. 15 If the Defaulting Party fails to satisfy those obligations within those tlu·ee Business Days the 
Notifying Party may, without limitation to any other rights it may have, terminate this 
agreement by giving written notice to the Buyer or Seller (as applicable). 

Interdependence Condition 

2.16 Completion tmder this agreement is conditional on and will occur immediately after Putative 
Completion having occurred under this agreement and each of the interdependent Sale 
Agreements.(lnterdependence Condition). 

2.17 As between the parties, all events, documents, transactions and completions referred to or 
contemplated by clause are intended to be interdependent. The effect of each is conditional 
on the effect of each other so that no event, document, transaction or completion has effect, 

21 Seplember 2016 DJVJ 
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and each is deemed not to have had effect, unless all events, documents, transactions and 
completions occur. 

2.18 All events, documents, transactions and completions referred to or contemplated by 
clause 2.12.1 and 2.13 are deemed for all purposes to have occurred simultaneously. 

2. 19 If the Interdependence Condition has not been satisfied by 6.00pm on the day three Business 
Days after the Completion Date, then the Buyer may terminate this agreement by notice in 
writing to the Seller at any time. 

Seller's rights after Completion 

2.20 On and from Completion, the Seller waives any further right, title and Claim (including any 
lien) it may have in respect of the Sale Shares, other than in accordance with clause 2.5. 

3 TITLE WARRANTIES 

3.1 The Seller warrants to the Buyer that each of the Title Warranties is true and accurate as at the 
date of this agreement and itmnediately before Completion. 

Independent Title Warranties 

3.2 Each ofthe Title Warranties is to be construed independently of the others and is not limited 
by reference to any other Title Warranty. 

Reliance 

3.3 The Seller acknowledges that the Buyer has entered into this agreement and will complete 
this agreement in reliance on the Title Warranties. 

------------,4 ~~~R1T-¥-WA~RAN~S:-----------------------------------------------

Authority Warranties 

4.1 Each of the Seller and Buyer warrants to each other that each of the Authority WatTanties is 
true and accurate: 

4.1.1 in respect of each Authority Warranty that is expressed to be given on a particular 
date, at that date; and 

4.1 .2 in respect of each other Authority Warranty, at the date ofthis agreement and 
immediately before Completion. 

Independent Authority Warranties 

4.2 Each of the Authority Warranties is to be construed independently of the others and is not 
limited by reference to any other Authority WatTanty. 

21 Seplember 2016 DIVI 
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Reliance 

4.3 Each party acknowledges that the other party has entered into this agreement and will 
complete this agreement in reliance on the Authority Wananties. 

5 BUYER WARRANTIES 

5. 1 The Buyer warrants to the Seller that each of the Buyer Warranties is true and accurate: 

5.1.1 in respect of each Buyer Warranty that is expressed to be given on a particular 
date, at that date; and 

5. 1.2 in respect of each other Buyer Warranty, at the date of this agreement and 
immediately before Completion. 

Independent Buyer Warranties 

5.2 Each ofthe Buyer Warranties is to be construed independently of the others and is not limited 
by reference to any other Buyer Warranty. 

Reliance 

5.3 The Buyer acknowledges that the Seller has entered into this agreement and will complete 
this agreement in reliance on the Buyer Warranties. 

6 TRUSTEE LIMITATION OF LIABILITY 

Capacity 

6. 1 Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if 
---------- -I·+!GiGateG as-a...::r-FU.Stee-4H-t~l{l-l)etatl-s-effhe-parties-aHhe-begiflfling--eHh-ts-agreetnent,-enters:---------+ 

into this agreement in its capacity as trustee of its relevant Trust and in no other capacity. 

Limitation of liability 

6.2 Subject to clause 7, the recourse of any party in respect of any obligation or liability of a 
Buyer or Seller which is indicated as a Trustee in the Details of the parties at the beginning of 
this agreement under or in respect of this agreement is limited to the trustee's ability to be 
indemnified from the assets of its relevant Trust. 

Limitation not to apply 

6.3 Clause 6.2 does not apply to any obligation or liability of a trustee to the extent that it is not 
satisfied because there is for any reason a reduction in the extent of the trustee's 
indemnification out of the assets of its relevant Trust aiising as a result of its fraud, gross 
negligence or breach of trust. 

21 September 2016 Dl Vi 
13 



-I 

[oL:\IPER 
Execution version 22/9/ 16 Sale and Purchase Agreement 

7 GUARANTEE AND INDEMNITY 

Guarantee and indemnity 

7.1 The Guarantor aclmowledges that the Buyer is acting in reliance on the Guarantor incurring 
obligations and giving rights under this guarantee and indemnity 

7.2 The Guarantor unconditionally and irrevocably guarantees to the Buyer the Seller's 
compliance with the Seller's obligations in connection with this agreement. 

7.3 If the Seller does not comply with any obligation on time and in accordance with this 
agreement, then the Guarantor agrees to comply with that obligation on demand from the 
Buyer. A demand may be made on the Guarantor whether or not the Buyer has made a 
demand on the Seller. 

7.4 The Guarantor indemnifies the Buyer against any liability or loss arising from, and any Costs 
it incurs, if: 

7.5 

7.4 .1 the Seller does not, or is unable to, comply with an obligation it has in connection 
with this agreement; or 

7.4.2 an obligation the Seller would otherwise have under this agreement is found to be 
void, voidable or unenforceable; or 

7.4.3 an obligation the Guarantor would otherwise have under clauses 7 .2 and 7.3 is 
found to be void, voidable or unenforceable; or 

7.4.4 any representation or warranty by the Seller in this agreement is found to have 
been incorrect or misleading when made or taken to be made. 

The Guarantor agrees to pay amounts due under clause 7.4 on demand from the Buyer. The 
Buyer need not incur expense or make payment before enforcing this right of indemnity. 

-------t.o Ea~h-gminrrrre-~ta~:2lrntl/.3 anct'the indemmtyinclause 7.4 1s a contmuing 
obligation despite any intervening payment, settlement or other thing and extends to all of the 
Seller's obligations in c01mection with this agreement. The Guarantor waives any right it has 
of first requiring the Buyer to commence proceeding or enforce any other right against the 
Seller or any other person before claiming from the Guarantor under this guarantee and 
indemnity. 

Payments 

7.7 The Guarantor agrees to make payments under this guarantee and indemnity: 

7.7.1 in full without set-off or counterclaim, and without any deduction in respect of 
Taxes unless prohibited by law; and 

7.7.2 in Australian dollars, in Immediately Available Funds. 

21 Seplember 2016 DIVI 
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Rights of the Buyer are protected 

7.8 The rights given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are 
not affected by any act or omission or any other thing which might otherwise affect them 
under law or otherwise. 

7.9 The Guarantor's obligations under clause 7.10 are continuing obligations, independent of the 
Guarantor's other obligations under this guarantee and indemnity and continue after this 
guarantee and indemnity ends. 

Costs 

7.10 The Guarantor agrees to pay or reimburse the Buyer on demand for: 

7.10.1 the Buyer's Costs in making, enforcing and doing anything in connection with 
this guarantee and indemnity including legal Costs in accordance with any written 
agreement as to legal costs or, if not agreement, on whichever is the higher of a 
full indemnity basis or solicitor and own client basis; and 

7.10.2 all duties, fees, Taxes and charges which are payable in connection with this 
guarantee and indemnity or a payment or receipt or other transaction 
contemplated by it. 

8 ANNOUNCEMENTS AND INSIDER TRADING 

Announcements 

8.1 Subject to clauses 2.8 and 8.2, neither party may, before or after Completion, make or send a 
public announcement, communication or circular concerning the transactions referred to in 
this agreement unl ess it has first obtained the written consent of the other party, which 
consent is not to be unreasonably withheld or delayed. 

8.2 Clause 8.1 does not apply to: 

8.2.1 any notice given under clause 2.8; 

8.2.2 the release of the Agreed Signing Announcement, Agreed Completion 
Announcement or a public announcement, communication or circular required by 
law or a regulation of a securities exchange, if the party required to make or send 
it has, to the maximum extent reasonably permitted by the circumstances, 
provided: 

8.2.2.1 

8.2.2.2 

2 1 September 2016 Dl VI 

the other patty with sufficient notice and oppottunity to comment on 
such public rumouncement; 

the other pruty with sufficient notice to enable it to seek a protective 
order or other remedy (such action to be taken at the sole cost and 
expense of the pruty seeking such order or other remedy); and 
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8.2.2.3 all assistance and co-operation that the other party considers 
necessary to prevent or minimise that disclosure (provided that the 
party required to provide such assistance and cooperation shall not be 
required to incur any out-of-pocket expenses unless the other party 
agrees to pay for or reimburse all such expenses) .. 

No insider trading 

8.3 The parties acknowledge that the information contained in and disclosed to each other in 
c01mection with this agreement and the Interdependent Agreements may be 'inside 
information' within the meaning of Part 7.10, Division 3 ofthe Corporations Act in relation to 
Shares or other securities of the Company. Without limiting anything else in this agreement, 
the parties must not do anything which results or could result in it being in breach of any 
provision of Part 7.1 0, Division 3 of the Corporations Act in connection with this agreement 
and the Interdependent Agreements. 

9 TERNITNATION 

Termination 

9.1 Any party may terminate this agreement at any time before Completion by notice in writing to 
the other party: 

9.1.1 if the other party or the Company is the subject of an Insolvency Event; or 

9.1.2 otherwise in accordance with clause 2. 15 or clause 2.19. 

Effect of termination 

9.2 If this agreement is terminated under tllis clause 9 then: 

9.2.1 sub' ect to clause 9.2.3 each arty is released from it~ati.onsJu_fiu:tb~a.. ________ _ 
perfonn its obligations under this agreement, except those expressed to survive 
termination; 

9.2.2 each patty retains the rights it has against the other in respect of any breach of 
this agreement occurring before termination; 

9.2.3 each patty must immediately authorise and direct DLA Piper to immediately 
repay to the Buyer any payment made to DLA Piper under schedule 5; 

9.2.4 the rights and obligations of each patty under each of the following clauses and 
schedules will continue independently from the other obligati ons of the parties 
and survive termination of this agreement: 

9.2.4.1 clause 1; 

9.2.4.2 clause 7; 

9.2.4.3 clause 8; 

21 September 2016 Dl VI 
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9.2.4.4 clause 9; 

9.2.4.5 clause 11; and 

9.2.4.6 clauses 13.1 to 13.11 inclusive and 13.13 to 13.19inclus ive. 

10 DUTIES, COSTS AND EXPENSES 

Duties 

I 0.1 The Buyer must pay all Duty in respect of the execution, delivery and perfonnance of this 
agreement and any agreement or document entered into or signed under this agreement. 

Costs and expenses 

10.2 Unless otherwise provided for in this agreement, each party must pay its own costs and 
expenses in respect of the negotiation, preparation, execution, delivery and registration of this 
agreement and any other agreement or document entered into or signed under this agreement. 

10.3 Any action to be taken by the Buyer or the Seller in performing obligations under this 
agreement must be taken at their own cost and expense unless otherwise provided in this 
agreement. 

11 GST 

Definitions 

11.1 Words used in this clause 11 that have a defmed meaning in the GST Law have the same 
meaning as in the GST Law unless the context indicates otherwise. 

11.2 Unless expressly stated otherwise, any consideration (monetary or non-monetary) payable or 
to be provided, or amount used in the calculation of a sum payable under or in connection 
with this agreement has been determined without regard to GST. 

I I .3 To the extent that any supply made under or in connection with this agreement is a taxable 
supply (other than any supply made under another agreement that contains a specific 
provis ion dealing with GST), the recipient must pay, in addition to the consideration provided 
under this agreement for that supply (unless it expressly includes GST) an amount (additional 
amount) equal to the amount of that consideration (or in the case on non-monetary 
consideration, its GST exclusive market value) multiplied by the rate at which GST is 
imposed in respect of the supply. The recipient must pay the additional amount at the same 
time as the consideration to which it is referable. 

11.4 Whenever an adjustment event occurs in relation to any taxable supply to which clause 11.3 
applies: 
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11.4.1 

11.4.2 

11.4.3 

the supplier must determine the amount of the GST component of the 
consideration payable; 

if the GST component of that consideration differs from the amount previously 
paid, the amount of the difference must be paid by, refunded to or credited to the 
recipient, as applicable; and 

the supplier must issue the recipient with a tax invoice or adjustment note within 
21 days of the supplier becoming aware of the adjustment. 

Tax invoices 

11.5 The supplier must issue a Tax Invoice to the recipient of a supply to which clause 11.2 applies 
no later than seven days following payment of the GST inclusive consideration for that supply 
under that clause. 

Reimbursements 

11.6 If any party is entitled under this agreement to be reimbursed or indemnified by any other 
party for a cost or expense incmred in connection with this agreement, the reimbursement or 
indemnity payment must not include any GST component of the cost or expense to the extent 
that the cost or expense is the consideration for a creditable acquisition made by the party 
being reimbursed or indemnified, or by its representative member. 

12 NOTICES 

Form ofNotice 

12.1 A notice or other commtmication to a party under this agreement (Notice) must be: 

12.1.1 

12.1.2 

Party 

Buyer 

21 September 2016 DJVJ 

in writing and in English and signed by or on behalf of the sending party; and 

addressed to that party in accordance with the details set out in the table below (or 
any alternative details nominated to the sending party by Notice). 

Notice Details 

Address: PO Box 16071 Collins Street West VIC 8007 

Email: Ben.James@escalapartners .com.au 

Copy to: craig@craigk.net and 
J u liana.Raj kovic@escalapartners.com.au 

Attention: Ben James 

Copy to: Craig Kimberley and Juliana Rajkovic 
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Party Notice Details 

Seller Address: 3 McPherson Street Banksmeadow NSW 2019 

Email: Richard.Gazal@3ccapital.com 

Attention: Richard Victor Gazal 

How Notice must be given and when Notice is received 

12.2 A Notice must be given by one of the methods set out in the table below. 

12.3 A Notice is regarded as given and received at the time set out in the table below. 

12.4 However, if this means the Noti ce would be regarded as given and received outside the period 
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), 
then the Notice will be regarded as given and received at the start of the following Business 
Day. 

Method of giving Notice When Notice is regarded as given and 
received 

By hand to the nominated address When delivered to the nominated address 

By pre-paid post to the nominated address At 9.00am (addressee's time) on the fifth 
Business Day after the date of posting 

By email to the nominated email address At the time the email was sent by the sender, 
such time to be determined by reference to the 
device from which the email was sent, provided 
no automated message is received stating that 
~~ ~ail-has-oot-been-eelivere~ 

13 GENERAL 

Governing law and jurisdiction 

13.1 This agreement and any dispute or claim arising out of or in connection with it or its subject 
matter, existence, negotiation, validity, termination or enforceability (including non­
cont ractual disputes or claims) shall be governed by and construed in accordance with the 
laws ofNew South Wales. 

13.2 Each party irrevocably agrees for the benefit of the Seller that the Courts of New South Wales 
shall have non-exclusive jurisdiction in relation to any dispute or claim arising out of or in 
connection with this agreement or its subject matter, existence, negotiation, validity, 
termination or enforceability (including non-contractual disputes or claims). 
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13.3 Each party irrevocably waives any right that it may have to object to an action being brought 
in those Courts, to claim that the action has been brought in an inconvenient forum, or to 
claim that those Courts do not have jurisdiction. 

Waiver 

13.4 No party to this agreement may rely on the words or conduct of any other party as a waiver of 
any right unless the waiver is in writing signed by the party granting the waiver. 

13.5 In this clause 13: 

13.5.1 

13.5.2 

13.5.3 

conduct includes delay in the exercise of a right; 

right means any right arising under or in connection with this agreement and 
includes the right to rely on this clause; and 

waiver includes an election between rights and remedies, and conduct which 
might otherwise give rise to an estoppel. 

13.6 A provision of, or a right, discretion or authority created under, this agreement may not be: 

13.6.1 waived except in writing signed by the party granting the waiver; and 

13.6.2 varied except in writing signed by the parties. 

13.7 A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or 
remedy arising from a breach of, or default under this agreement does not result in a waiver of 
that right, power, authority, discretion or remedy. 

Variation 

13.8 A variation of any term of this agreement must be in writing and signed by the parties. 

------------------~~signmen~------------------------------------------------------------------------

13 .9 Rights arisi ng out of or under this agreement are not assignable by a party without the prior 
written consent of the other parties. 

13.10 A breach of clause 13.9 by a party entitles the other parties to terminate this agreement. 

13.1 1 Clause 13.10 does not affect the construction of any other part ofthis agreement. 

Further action to be taken at each party's own expense 

13.12 Subject to clause 10, each party must, at its own expense, do all things and execute all 
documents necessary to give full effect to this agreement and the transaction contemplated by 
it and use reasonable endeavours to cause relevant third parties to do the same. 
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Remedies cumulative 

13.1 3 Except as provided in this agreement and pennitted by law, the rights, powers and remedies 
provided in this agreement are cumulative with and not exclusive to the rights, powers or 
remedies provided by law independently of this agreement. 

Counterparts 

13.14 This agreement may be executed in any number of counterpatts. 

Entire Agreement 

13.15 This agreement embodies the entire agreement between the parties and supersedes any prior 
negotiation, conduct, anangement, understanding or agreement, express or implied, with 
respect to the subject matter of this agreement. 

No merger 

13.16 The warranties, guarantee and indemnities, other representations and covenants and any other 
rights accrued under tlus agreement are continuing and survive and do not merge or 
extinguish on the date of this agreement and the beneficimy of such rights may pursue and 
enforce any rights as a claim under and subject to this agreement. 

No reliance 

13.17 No pa1ty has relied on any statement by the/any other party not expressly included in this 
agreement. 

Effect of Completion 

13.18 So far as it remains to be performed this agreement shall continue in full force and effect after 
Completion. The rights and remedies of the parties shall not be affected by Completion. 

---------- -No set=ofr,dedrrcfiolrOT culln1el'c1a,;,·m------------------ ----------

13 .19 Every payment payable under this agreement shall be made in full without any set-off or 
counterclaim howsoever arising and will be free and clear of, and without deduction of, or 
withholding for or on account of, any amount which is due and payable under this agreement. 
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SCHEDULE!: SALESHARES 

Shareholder Class Number of Sale Shares 

Richard Victor Gazal Ordinary 483,344 

TOTAL Ordinary 483,344 

22 
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SCHEDULE 2: TITLE WARRANTIES 

1 TITLE 

1.1 The Seller is the sole beneficial owner of the Sale Shares and has complete and unrestricted 
power, authority and right to sell the Sale Shares to the Buyer. 

1.2 At Completion, subject only to registration of the Buyer in the Company's share register, the 
Buyer will acquire the full legal and beneficial ownership of the Sale Shares free and clear of 
all Encumbrances and there are no facts or circumstances that could result in the creation of 
an Encumbrance over the Sale Shares .. 

1.3 There are no actions, claims, demands, proceedings or investigations current, pending or 
threatened against the Seller which may have a material effect on the sale and purchase of the 
Sale Shares in accordance with this agreement. 

1.4 There are no claims against the Sale Shares by any person and there are no contractual 
anangements relating to the Sale Shares or any of the rights attaching to the Sale Shares. 

1.5 The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7.10 of the 
Corporations Act 2001 (Cth) relating to insider trading. 

21 September 2016 Dl VI 
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SCHEDULE 3: AUTHORITY WARRANTIES 

Each reference below to the 'Warranting Party' means the relevant party giving the Authority 
Warranties under clause 4. 

1 NO LEGAL IMPEDIMENT 

1.1 The execution, delivery and performance by the Wananting Party of this agreement: 

1.1 .1 complies with its constitution and other constituent documents; and 

1.1.2 does not constitute a breach of any law or obligation, or cause or result in default 
under any agreement or Encwnbrance, by which it is bound and that would 
prevent it from entering into and performing its obligations under this agreement. 

2 CORPORATE AUTHORISATIONS 

2.1 All necessary action to authorise the execution, delivery and performance of this agreement 
by the Warranting Party in accordance with its terms have been taken. 

3 INCORPORATION 

3.1 The Warranting Party is validly incorporated, organised and subsisting in accordance with the 
laws of its place of incorporation. 

4 CAPACITY 

4.1 The Warranting Party has the power to enter into and perform its obligations under this 
agreement and to carry out the transactions contemplated by this agreement and the 
Warranting Party's obligations under tllis agreement are valid and binding and enforceable 
against it and the relevant Trust in accordance with their terms. 

4.2 This agreement constitutes valid and binding obligations of the Warranting Party in 
accordance with its terms, subj ect to any principles of equity or insolvency law and necessary 
stamping. 

4.3 The Warranting Party has obtained all necessary authorisations for the execution, delivery and 
performance by the Wananting Party of this agreement in accordance with its tetms. 

5 BREACH OR DEFAULT 

5.1 The execution, delivery and performance of this agreement by the Warranting Patty does not 
and will not result in a breach of or constitute a default under: 
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21 September 2016 Dl VI 



[ojiPER 
Execution version 22/9/16 Sale and Purchase Agreement 

5.1 .1 

5.1.2 

any provision of the constitution (or equivalent documents) ofthat Warranting 
Party; or 

any applicable law or regulation. 

6 SOLVENCY 

6.1 The Warranting Party is not the subject of an Insolvency Event and, there are no 
circumstances that justify the Warranting Party being the subject of an Insolvency Event. 

7 TRUSTEE CAPACITY 

The Trust and the Trust deed 

7 .I The relevant Trust has been validly created and is in existence and is solely constituted by the 
Trust Deed for that Trust and: 

7 .1.1 the relevant Trust Deed is not void, voidable or otherwise unenforceable; 

7 .1.2 a date has not been declared under the Trust Deed for the relevant Trust as the 
date on which that Trust will be vested or come to an end; 

7.1.3 all stamp duty properly payable on the relevant Trust Deed has been paid; and 

7 .1.4 no proceedings of any description have been or are likely to be commenced or 
threatened which could have a material adverse effect on the assets or financial 
position ofthe relevant Trust or on the trusteeship of the trustee of that Trust. 

The Warranting Party as trustee 

------- 1-:2 - - +He-WaFrantffig-Pa:t-i'"'.c--------------------- -----------

7 .2.1 has been validly appointed as trustee of the relevant Trust and is the sole trustee 
of that Trust; and 

7.2.2 has valid rights to be fully indemnified against the assets of the relevant Trust for 
all liabilities incurred by it in its capacity as trustee of that rust (including those 
incurred by it under this agreement), which rights are not limited in anyway (by 
set-off or otherwise) and are available for satisfaction of all liabilities and other 
obligations incuned by the Wananting Party under this agreement; and 

7 .2.3 is not in breach of its obligations under the relevant Trust Deed and no allegation 
has been made that it has breached those obligations. 

Capacity of trustee 

7.3 The WatTanting Party as trustee of the relevant Trust has the legal right and full corporate 
power and capacity to enter into and perform its obligations under this agreement in its 

2 1 September 2016 DJVJ 
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capacity as trustee of that Trust and has obtained all necessary authorisations and consents 
under the Trust Deed for that Trust and taken all other actions necessary to enable it to do so; 

Breach or default under relevant Trust Deed 

7.4 The execution, delivery and performance of this agreement by the Warranting Party as trustee 
of the relevant Trust does not and will not result in a breach of or constitute a default under 
the Trust Deed for that Trust; 

Other 

7.5 There are no other arrangements or understandings in relation to the relevant Trust other than 
the Trust Deed for that Trust. 

7.6 All action required by the relevant Trust Deed and law to authorise the Warranting Party's 
execution and delivery of this agreement and the performance of its obligations tmder this 
agreement, has been taken. 

7.7 The execution by the Warranting Party of this agreement and the performance by it of its 
obligations or the exercise of its rights under this agreement does not contravene the relevant 
Trust Deed. 

7.8 No action is currently taking place or pending to remove the Warranting Party as trustee of 
the relevant Trust or appoint a new or additional trustee of that Trust. 

7.9 The Warranting Party is not and has never been in breach of the relevant Trust Deed or the 
law (including its general duties as trustee of that Trust) in a way that would limit the amotmt 
recoverable under the trustee's indemnity refened to in Authodty W mTanty 7 .2.2. 

7.1 0 The relevant Trust has not been te1minated and no action is pending to terminate that Trust. 

26 
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SCHEDULE 4: BUYER WARRANTIES 

1 REGULATORY 

1.1 The acquisition of the Shares by the Buyer will not result in the Buyer holding a prohibited 
interest at law for the purposes of the Corporations Act (including section 606 thereof), or 
contravening the provisions of the Competition and Consumer Act 2010 or the Foreign 
Acquisitions and Takeovers Act 1975 (Cth). 

2 FINANCE 

2.1 The Buyer has, available on terms which involve no pre-condition somces of finance which 
will provide in Immediately Available Funds, the necessary cash resources to pay the 
Purchase Price in accordance with clause 2.3. 

3 INDEPENDENT ADVICE 

3.1 The Buyer has had independent professional advice concerning this agreement and the 
transactions contemplated by this agreement and has satisfied itself about anything arising 
from that advice relating to the terms of this agreement. 

21 Seplember 2016 DJV1 
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SCHEDULE 5: COMPLETION STEPS 

1 COMPLETION ISSUER SPONSORED SUB-REGISTER 

Seller's obligations at Completion 

1.1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer 
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the form 
set out in Part 1 of schedule SCHEDULE 6: . 

Buyer's obligations at Completion 

1.2 At Completion the Buyer must: 

1.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account ofDLA Piper (or a controlled monies account notified in writing by 
DLA Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
StGeorge Bank 
BSB: 332-003 
A/C: 551 090 954 
SWIFT CODE: SGBLAU2S 

1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

1.2.3 execute and deliver to the Seller an original share transfer fotm for the transfer of 
the Sale Shares from the Seller to the Buyer, in the form set out in 
schedule SCHEDULE 6: . 

2 COMPLETION CHESS SUB-REGISTER 

Seller's obligations at Completion 

2.1 At Completion, the Seller and Guarantor must procure the execution and delivery: 

2.1.1 of an original Transfer Instruction and Authorisation from the Seller substantially 
in the fmm set out in PaJt 2 of schedule SCHEDULE 6: ; and 

2.1.2 to the Buyer, of an original share transfer form for the transfer of the Sale Shares 
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer, 
substantial ly in the form set out in Prut 1 of schedule SCHEDULE 6: . 
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Buyer's obligations at Completion 

2.2 At Completion the Buyer must: 

2.2.1 pay the Purchase Price in Immediately Available Funds into the following trust 
account of DLA Piper (or a controlled monies account not ified in writing by DLA 
Piper to the Buyer at least two Business Days prior to completion): 

DLA Piper Australia Law Practice Trust Account 
StGeorge Bank 
BSB: 332-003 
NC: 551 090 954 
SWIFT CODE: SGBLAU2S 

2.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8, 
directing DLA Piper to release the Purchase Price to the Seller at Completion; 
and 

2.2.3 execute and deliver to the Seller an original share transfer fonn for the transfer of 
the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to 
the Buyer, in the form set out in schedule SCHEDULE 6: . 

2.3 At Completion, the Seller must tender the irrevocable resignation of Richard V Gazal as a 
director of the Company, with the resignation to include an acknowledgement that no monies 
are owing to Mr Gazal whether by way of fees, salary, expenses, compensation for loss of 
office or otherwise by the Company and that he has no claims of any nature against the 
Company. 
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SCHEDULE 6: SHARE TRANSFER FORM 

Part 1: 
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Part 2: 

[date] 2016 

Mr Paul Hamblett 
Credit Suisse AG, Sydney Branch 
Level31, 1 Macquarie Place 
Sydney NSW 2000 
Australia 

Dear Paul, 

Re: Transfer Instruction and Authorisation 

Please transfer the following shares in Gazal Corporation Limited (ISIN: AUOOOOOOGZL4) currently 
held in my account CIF 2001063 to the following parties: 

Party #of Shares 
Registration Details (Buyer's Name and 

Address) 

Please contact me if you require any further detai ls. Thank you for your assistance. 

Yours sincerely, 

Richard Gazal 
Authorised Signatory 

21 September 2016 DI VJ 

Laura Gazal 
Authorised Signatory 

Buyer's HIN/SRN 
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SCHEDULE7: AGREEDANNOUNCEMENTS 

Part 1: -Agreed Signing Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

MAJOR SHAREHOLDING CHANGES ANNOUNCED 
FOR 

GAZAL CORPORATION LIMITED [ASX:GZL] 

[] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") has today been informed that Mr Richard Gazal 
has decided to sell his direct interests1 in 9.5 million GZL shares (16.3% ofGZL). 

PVH Corp. ("PVH"), GZL's partner in the PVH Brands joint venture, will acquire 5.8 million 
shares, taking a 10% stake in the Company. PVH is one of the largest branded lifestyle apparel 
companies in the world and owns the iconic Calvin Klein, Tommy Hilfiger and Van Heusen 
brands and markets a variety of goods under these and other U.S. domestic and internationally known 
owned and licensed brands. 

Harvey Norman Holdings Limited, a longstanding shareholder in GZL will acquire 3.2 million shares, 
increasing their holding to 7.2% of the Company. 

As well, Mr Craig Kimberley, Non-Executive Director of GZL will acquire 0.5 million shares, 
increasing his holding to 2.6% of the Company. 

Additionally to facilitate Richard Gazal's sell down, Gazal Nominees Pty Limited2 will transfer its 10 
million GZL shares to family members. Executive Chairman, Michael Gazal (or his individual family 
trust) will acquire 6.7 million shares taking his direct interests to 30% of the Company. Mr David 
Gazal (or Iris individual family trust) will acquire 3.3 million shares taking his direct interests to 
24.1% ofthe Company. 

Having sold his stake in the Company, Richard Gazal will relinquish his role as Non-Executive 
Director on the completion date of 6 October 2016. 

1 "Direct interests" refers to GZL shares held by individual Gazal Family members or their individual family trusts. 

2 Michael, David and Richard each have a relevant interest in the GZL shares held or controlled by Gazal Nominees Pty Limited. 

2 1 September 2016 Dl VI 
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Michael Gazal said, " l would like to welcome onto our register the global apparel giant PVH with 
whom we have a longstanding and respectful relationship. PVH's involvement as our joint venture 
partner has been very supportive, and we are excited by the increased alignment that PVH's 10% 
equity interest in the holding Company will bring. 

"I'm also delighted that long-time shareholder Harvey Norman will be increasing its holding to 7.2% 
of the Company. We are pleased to have one of Australia's most successful and experienced retailers 
taking such an interest in our business. 

"Finally, I am delighted to be increasing my direct interest in Gazal, which is consistent with my 
commitment to the Company and my confidence in the long term prospects for the business as we 
pursue the growth potential for all our brands within the Group." 

Further particulars of the shareholding changes are detailed below. 

Additional information 

Gazal Nominees Pty Limited ("Gazal Nominees") is the corporate trustee of the Matilda Malouf Trust 
(''MMT"). MMT holds one million shares representing 1.7% ofGZL. Michael, David and Richard 
Gazal have a relevant interest in shares held by MMT as they each have a 25% shareholding in Gazal 
Nominees. Michael, David and Richard Gazal also have a relevant interest in GZL shares held by 
Woodcray Pty Limited ("Woodcray"), as it is a 100% owned entity ofMMT. Woodcray holds 9 
million shares representing 15.5% ofGZL. The combined interests ofMMT and Woodcray ultimately 
controlled by Gazal Nominees is I 0 million shares representing 17.2% of GZL. 

The pre and post transaction direct interests of the underlying shareholders selling and buying shares, 
expressed as a percentage of total GZL shares on issue is set out in the table below:-

Underlying Shareholder Direct interests 

er-e-=-----rust-
transaction transaction 

Mr Michael Gazal 18.5% 30.0% 

Mr David Gazal 18.3% 24. 1% 

Mr Richard Gazal 16.3% -

Gazal Nominees 17.2% -
PVH Corp. - 10.0% 

Harvey Norman 1.7% 7.2% 

Mr Craig Kimberley 1.7% 2.6% 

Completion of the transactions will take place on 6 October 2016. Accordingly, the shares cunently 
held by Gazal Nominees and Mr Richard Gazal (or his individual family trust) will be entitled to the 
special dividend of 35 cents per share announced by GZL today and the flnal dividend of 7 cents per 
share announced by GZL on 31 August 2016. 

21 September 2016 DIVI 
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All shares to be sold or transferred under the Transactions will be at a price of$2.065 per share 
(excluding the special and final dividends). 

For further information please contact the Company Secretary, Peter Wood on +61 2 9316 2801. 

About Gazal Corporation Limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. TheN licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and N 
owned brand names such as Van Heusen, Pietre Cardin, Btacks, Nancy Ganz, Spanx and 
HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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Part 2: -Agreed Completion Announcement 

GAZAL 
DRAFT - NOT FOR RELEASE 

COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR 
GAZAL CORPORATION LIMITED [ASX:GZL] 

[ ] September, 2016 

Gazal Corporation Limited ("GZL" or "Company") is pleased to announce completion ofthe 
transactions announced by the Company on [ ] September 2016 

For further information please contact the Company Secretary, Peter Wood on +612 9316 2801. 

About Gazal Corporation limited 

Based in Sydney and listed on the Australian Securities Exchange, Gazal is a leading apparel supplier 
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty 
Limited, a joint venture company ("the JV") in partnership with PVH Corp. (NYSE: PVH) one of the 
largest branded lifestyle apparel companies in the world. The JV licenses and operates PVH's iconic 
lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as other licensed and JV 

------<:>wr::~ed-b~=a.f.ld-names-&wGI:i-as-V-a+~-Mel::I-SeR,-Pier-r"€-GaFtHR,-Hfacks,-N-attey-6-anz,&panx-and1----------­

HoldmeTight. In addition, Gazal owns and operates the Bisley Workwear brand. 
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SCHEDULE 8: PAYMENT DIRECTION 

To: DLA Piper Australia 

From: Buyer 

Dated: 

1 BACKGROUND 

We refer to the Sale and Purchase Agreement dated on or about 2016 between the 
[insert Buyer] and [insert Seller name] (SPA). Terms defined in the SPA have the same 
meaning when used in this document unless otherwise defined in this document. 

In accordance with clause 1.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to 
transfer [$insert 12urchase price amount] (Purchase Price) into the following account at 
Completion. 

[insert DLA Piper Trust account details] 

(DLA Piper Trust Account) 

2 PAYMENT DIRECTION 

(a) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject to 
.!.__-------------etattse+belew;-the-Bttyer-direets-BbA-Piper-Austratia-to·transferthe-Purchase~-------+ 

Price into the account detailed in clause 2(b) below, upon DLA Piper Australia 
and the Buyer receiving a written confirmation from James Philips, Partner, DLA 
Piper Australia, that Putative Completion has occurred tmder the SPA and each of 
the Interdependent Sale Agreements (Completion Confirmation). 

(b) Account details 

[Seller account details to be notified in writing at least 3 BD before Completion] 

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED 

If: 

(a) DLA Piper Australia does not receive a Completion Confirmation by [2.00]pm 
(Sydney time) on the fourth Business Day after the Special Dividend Payment 
Date; 
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(b) this agreement is terminated in accordance with clause 10.1 of the SPA; or 

(c) clause 3.4.3 ofthe SPA applies, 

the Buyer revokes the direction in clause 2(a) above and directs DLA Piper Australia to 
promptly transfer the Purchase Price to the following account: 

[insert Buyer's account details] 

4 ACKNOWLEDGEMENT 

(a) The Buyer acknowledges and agrees that DLA Piper Australia's obligation to 
transfer the Pmchase Price in accordance with clause 2(a) or 3 of this payment 
direction (as the context requires) is subject to DLA Piper Australia actually 
having received the Pmchase Price from the Buyer in Immediately Available 
Funds in the DLA Piper Trust Account. 

(b) The Buyer acknowledges that nothing in this direction gives rise to a relationship 
of lawyer and client between the Buyer and DLA Piper. 

5 GENERAL 

This direction is inevocable and may not be withdrawn. 

(a) Any written notice required to be given pursuant to this document may be given 
by email. 

(b) This document is governed by, and shall be construed in accordance with, the 
Jaws ofNew South Wales. 

21 Seplember 2016 Dl VI 
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EXECUTION 

Executed as an Agreement. 

Executed by DOUBLE JAY GROUP 

HOLDINGS PTY LTD ACN 005 761 384 in 
accordance with s127 of the Corporations Act 

2001: 

Signature of director 

Name of director (print) 

Executed by 3C CONSOLIDATED CAPITAL 
PTY LIMITED ACN 120 419 605 as trustee 
for the Uoic Trust in accordance with sl27 of 

Execution version 22/9/16 Sale and Purchase Agreement 

Signature of director/company secretary 

Name of director/company secretary (print) 

-------------U,e£~po~tion~ct20~~- ------------------------------------~------------------------+ 

... . (;/~~ .. ~~.~ .. . . .. ~~ .. ~~· · ·· · 
Name of director (print) Name of director/company secretary (print) 
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EXECUTION 

Executed as an Agreement. 

Executed by DOUBLE JAY GROUP 
HOLDINGS PTY LTD ACN 005 761 384 in 
accordance with s 127 of the Corporations Act . . , 
2001: 

.' / ~ ,' I 
.. ., i ' . 

. ··· : -:-1-~ 
( cf "'"'-' • 

I , / 

Signature of director 

Name of director (print) 

Executed by 3C CONSOLIDATED CAPITAL 
PTY LIMITED ACN 120 419 605 as trustee 
for the Unic Trust in accordance with s127 of 
the Corporations Act 2001: 

Signature of director 

Name of director (print) 
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Signature of director/company secretary 

Name of director/company secretary (print) 

Signature of director/company secretary 

Name of director/company secretary (print) 
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Executed by RICHARD VICTOR GAZAL: 

~ .. ' .... 
Signature of witness 

~-~-~-~--
Name of witness (print) 
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