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Details 

Date 13 October 2016 

Parties 

Name Bytenew Pty. Limited ACN 052 315 830 (in its capacity as trustee of the Tertini 
Family Settlement No. 2 ABN 69 136 844 753) 

Short form name Shareholder 

Notice details c/- Einfeld Symonds Vince, Level 18, City Centre Tower, 55 Market Street, 
Sydney, New South Wales, 2000 

Facsimile: 

Email: JTertini@bigpond.net.au  

Attention: Mr Julian Tertini 

Name Steinhoff Asia Pacific Holdings Pty Limited ACN 051 493 764 

Short form name Optionholder 

Notice details Level 4, 1 Epping Road North Ryde, New South Wales, 2113 

Facsimile: + 61 2 9882 9078 

Email: tim_schaafsma@steinhoff.com.au  

Attention: Mr Timothy Schaafsma 

Name Julian Tertini 

Short form name Guarantor 

Notice details Unit 4, 18-20 River Street, Birchgrove, New South Wales, 2041 

Facsimile: 

Email: JTertini@bigpond.net.au  

Attention: Mr Julian Tertini 

Background 
A The Company intends to propose the Scheme pursuant to which the Optionholder will acquire all 

the ordinary shares in the capital of the Company. 

The Shareholder has agreed to grant the Optionholder an option to acquire the Option Shares, on 
the terms of this deed. 

The Guarantor has agreed to guarantee the obligations of the Shareholder under this deed. 
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Agreed terms 

1 Defined terms & interpretation 

1.1 Defined terms 
In this deed: 

Affiliate means a person that now or later owns, is owned by or is under common ownership or 
control with, directly or indirectly, any Steinhoff International Holdings N.V. group member. For 
purposes of the foregoing, 'control', 'own', 'owned', or 'ownership' means ownership, either 
directly or indirectly, of fifty percent (50%) or more of the stock or other equity interest entitled to 
vote for the election of directors or an equivalent body. 

Bidder Revised Proposal has the meaning given to that expression in clause 4.2. 

Bidder Revised Scheme Proposal means a proposal, other than the proposal in respect of the 
Initial Scheme, for the acquisition of Shares by the Optionholder or any of its Affiliates that is: 

(a) to be implemented by way of a scheme of arrangement under Part 5.1 of the Corporations 
Act whereby the Optionholder or any of its Affiliates (as the case may be) will acquire all of 
the Shares; 

(b) for an all-cash consideration; and 

(c) subject to conditions to implementation that are no more onerous than the conditions to 
implementation proposed by the Initial Scheme. 

Bidder Revised Takeover Proposal means a proposal for the acquisition of Shares by the 
Optionholder or any of its Affiliates that is: 

(a) to be implemented by way of an off-market takeover bid by the Optionholder or any of its 
Affiliates under Chapter 6 of the Corporations Act; 

(b) for an all-cash consideration; and 

(c) subject to conditions that are no more onerous (taken as a whole) than the conditions to 
implementation proposed by the Initial Scheme, but on the basis that any such takeover 
bid may include a minimum acceptance condition relating to no more than 50.1% of all 
Shares (on a fully diluted basis). 

Business Day means: 

(a) for receiving a notice under clause 12, a day that is not a Saturday, Sunday, public holiday 
or bank holiday in the place where the notice is received; and 

(b) for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday 
in New South Wales, Australia. 

Business Hours means from 9.00am to 5.00pm on a Business Day. 

Call Option means the call option granted to the Optionholder under clause 3.1. 

Call Option Notice means a notice in the form set out in Schedule 1. 

Call Option Period means the period starting on the date of this deed and ending at 11:59pm on 
the End Date. 

Company means Fantastic Holdings Limited ABN 19 004 000 775. 

Competing Proposal has the meaning given to that term in the Scheme Implementation Deed. 

Completion means completion of the sale of the Option Shares in accordance with clause 5. 

Completion Date means 2 Business Days after the date on which the Call Option Notice is given 
in accordance with clause 4.3. 

Corporations Act means Corporations Act 2001 (Cth). 
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Deal means: 

(a) sell, assign, transfer, declare a trust over or otherwise dispose of; 

(b) agree or offer to sell, assign, transfer of otherwise dispose of; 

(c) enter into any option which, if exercised, enables or requires the person to sell, assign, 
transfer, declare a trust over or otherwise dispose of; or 

(d) create or agree or offer to create or permit to be created any interest or Encumbrance. 

Encumbrance means a mortgage, charge, pledge, lien, hypothecation, encumbrance, security 
interest (including as defined under the PPSA), title retention, preferential right, trust arrangement, 
contractual right of set off or any other security agreement or arrangement in favour of any person 
and includes any agreement to grant or create any of these and Encumber has a corresponding 
meaning. 

End Date means 14 March 2017 or such other date as is agreed by the Optionholder and the 
Shareholder in writing. 

Exercise Price means, in respect of each Option Share, the cash amount per Share that the 
Optionholder proposes to pay under the Bidder Revised Proposal, adjusted in accordance with 
clause 4.1. 

Further Bidder Scheme Proposal means, in respect of a Competing Proposal that is publicly 
announced or proposed by a person at any time after the Bidder Revised Proposal has been 
publicly announced or proposed to the Company, the Optionholder or any of its Affiliates provides 
to the Company a Bidder Revised Scheme Proposal at a price per Share equal to or higher than 
that payable under that Competing Proposal. 

Further Bidder Takeover Proposal means, in respect of a Competing Proposal that is publicly 
announced or proposed by a person at any time after the Bidder Revised Proposal has been 
publicly announced or proposed to the Company, the Optionholder or any of its Affiliates publicly 
announces a Bidder Revised Takeover Proposal at a price per Share equal to or higher than that 
payable under that Competing Proposal. 

Initial Scheme means the Scheme as proposed by Fantastic on the date of execution of the 
Scheme Implementation Deed and in accordance with the terms of the Scheme Implementation 
Deed. 

Interim Dividend has the meaning given to that expression in the Scheme Implementation Deed. 

Option Shares means 16,359,019 Shares and Option Share means any one of them. 

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

Scheme means a transaction proposed by the Company to its shareholders pursuant to Part 5.1 
of the Corporations Act pursuant to which the Optionholder (or one of its Affiliates) proposes to 
acquire all of the shares in the capital of the Company, as amended from time to time. 

Scheme Implementation Deed means the scheme implementation deed dated on or about the 
date of this deed entered into between the Optionholder, Steinhoff Asia Pacific Group Holdings 
Pty Ltd ABN 21 612 890 874 and the Company in relation to the implementation of the Scheme. 

Share means an ordinary share in the capital of the Company. 

Trust means the trust known as the 'Tertini Family Settlement No. 2 ABN 69 136 844 753' and 
constituted by the Trust Deed. 

Trust Deed means the deed of trust establishing the trust known as the 'Tertini Family Settlement 
No. 2 ABN 69 136 844 753' dated 22 August 1991 between Rudolph Christian SeIles and 
Bytenew Pty. Limited ACN 052 315 830 (as may be amended from time to time). 

1.2 Interpretation 

In this deed, except where context otherwise requires: 

(a) the singular includes the plural and vice versa, and a gender includes other genders; 

(b) another grammatical form of a defined word or expression has a corresponding meaning; 
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a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, 
or schedule or annexure to, this deed, and a reference to this deed includes any schedule 
or annexure; 

a reference to a document or instrument includes the document or instrument as novated, 
altered, supplemented or replaced from time to time; 

a reference to a party is to a party to this deed, and a reference to a party to a document 
includes the party's executors, administrators, successors and permitted assigns and 
substitutes; 

a reference to a statute, ordinance, code or other law includes regulations and other 
instruments under it and consolidations, amendments, re-enactments or replacements of 
any of them; 

a reference to time is to Sydney, Australia time; 

a reference to a person includes a natural person, partnership, body corporate, 
association, governmental or local authority or agency or other entity; 

the meaning of general words is not limited by specific examples introduced by including, 
for example or similar expressions; 

a reference to A$, $AU, AUD$, $A or Australian dollar is to Australian currency; 

any agreement, representation, warranty or indemnity in favour of two or more parties 
(including where two or more persons are included in the same defined term) is for the 
benefit of them jointly and severally; 

any agreement, representation, warranty or indemnity by two or more parties (including 
where two or more persons are included in the same defined term) binds them jointly and 
severally; 

a rule of construction does not apply to the disadvantage of a party because the party was 
responsible for the preparation of this deed or any part of it; and 

if a day on or by which an obligation must be performed or an event must occur is not a 
Business Day, the obligation must be performed or the event must occur on or by the next 
Business Day. 

1.3 Headings 

Headings are for ease of reference only and do not affect the interpretation of this deed. 

2. Condition precedent 
This deed does not becoming binding on the parties and is of no effect unless and until: 

(a) the Scheme Implementation Deed is executed by the Optionholder and the Company; and 

(b) the Scheme Implementation Deed is announced by the Company to the Australian 
Securities Exchange. 

3. Call Option 

3.1 Grant of option 

The Shareholder irrevocably grants to the Optionholder the right to require the Shareholder to sell 
all of its Option Shares to the Optionholder for the Exercise Price and on the terms and conditions 
of this deed. 

3.2 Right to dispose of shares not affected 

Nothing in this deed will be taken to restrict the Shareholder's right to Deal in Shares, other than 
the Option Shares, with another party. 
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3.3 No dealing in Option Shares 

From the date of this deed until the end of the Call Option Period, the Shareholder may not Deal 
in any Option Shares, except as contemplated by this deed in respect of the Call Option. 

3.4 Right to vote shares not affected 

Nothing in this deed will be taken to restrict: 

(a) the ability of the Shareholder to exercise the votes attaching to any Option Share in the 
Shareholder's absolute discretion before the Call Option is exercised in respect of the 
Option Shares; and 

(b) the Shareholder's right to vote for or against any resolution proposed in relation to the 
Company (including any resolution in relation to the Scheme). 

4. Exercise 

4.1 Adjustment of Exercise Price for Interim Dividends 

If at any time before the Call Option is exercised the Shareholder becomes entitled to a dividend 
on any Option Shares other than the Interim Dividend, the Exercise Price for each such Option 
Share will be reduced by the cash amount of any such dividend in respect of that Option Share. 

4.2 Condition to exercise of Call Option 

Subject to clause 4.3, the Optionholder may only exercise the Call Option if the following condition 
has been satisfied: 

(a) a person publicly announces a Competing Proposal at a price per Share equal to or higher 
than that proposed under the Initial Scheme; or 

(b) a person publicly announces an intention to undertake or propose a Competing Proposal 
(whether at that time or at any future time, including without limitation upon the satisfaction 
of any conditions) at a price per Share equal to or higher than that proposed under the 
Initial Scheme, 

and in response to the Competing Proposal that has been announced or proposed, the 
Optionholder or any of its Affiliates has, within 20 days of the Competing Proposal being publicly 
announced or proposed either: 

(c) publicly announced a Bidder Revised Takeover Proposal at a price per Share equal to or 
higher than that proposed under that Competing Proposal; or 

(d) provided to the Company a bona-fide proposal to undertake a Bidder Revised Scheme 
Proposal at a price per Share equal to or higher than that proposed under that Competing 
Proposal, 

(each being a Bidder Revised Proposal). 

4.3 Timing of exercise of Call Option 

If the condition to exercise of the Call Option in clause 4.2 has been fulfilled, the Optionholder 
may only exercise the Call Option by signing and delivering to the Shareholder the Call Option 
Notice at the following times: 

(a) Takeover timing: where the Bidder Revised Proposal is a Bidder Revised Takeover 
Proposal, at any time; or 

(b) Scheme timing: where the Bidder Revised Proposal is a Bidder Revised Scheme 
Proposal, at any time after the date being 5 Business Days prior to the record date for 
determining entitlements to vote at the scheme meeting in respect of that Bidder Revised 
Scheme Proposal (as that record date is specified in the Bidder Revised Scheme 
Proposal as provided to the Company for the purposes of clause 4.2(d)), 
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provided that in either case, as at the time immediately prior to the time that the Optionholder 
delivers the signed Call Option Notice to the Shareholder, either: 

(c) no Competing Proposal has been publicly announced or proposed by any person at a 
price per Share that is higher than that proposed under the Bidder Revised Proposal; or 

(d) if a Competing Proposal has been publicly announced or proposed by any person at a 
price per Share that is higher than that proposed under the Bidder Revised Proposal, the 
Optionholder or any of its Affiliates has, within 20 days of that Competing Proposal being 
announced or proposed: 

(i) publicly announced a Further Bidder Takeover Proposal; or 

(ii) has provided to the Company a bona fide proposal to undertake a Further Bidder 
Scheme Proposal. 

4.4 Commitment to waive material adverse change condition 

In the event that there is a Bidder Revised Takeover Proposal or a Further Bidder Takeover 
Proposal which is subject to any material adverse change condition, the Optionholder agrees that 
once the minimum acceptance condition to any takeover offer in respect of the Bidder Revised 
Takeover Proposal or the Further Bidder Takeover Proposal (as the case may be) is satisfied, the 
Optionholder will declare, or cause its Affiliates to declare, the takeover offer free from such 
material adverse change condition within 3 Business Days of that minimum acceptance condition 
being satisfied, unless the Company has publicly announced to the Australian Securities 
Exchange a breach or suspected breach of that condition before that time. 

4.5 Call Option Notice 

(a) Once given, the Call Option Notice is irrevocable. 

(b) The Call Option Notice must be given in respect of all, and not part only, of the Option 
Shares. 

(c) The Call Option may be exercised, and the Call Option Notice may be given, only once. 

4.6 Time of exercise 

The Call Option is taken to have been exercised at the time when a signed Call Option Notice is 
delivered in accordance with clause 4.3. 

4.7 Sale and purchase 

Upon exercise of the Call Option, the Shareholder agrees to sell and transfer to the Optionholder, 
and the Optionholder agrees to purchase from the Shareholder, all of the Option Shares for the 
Exercise Price on the terms and conditions of this deed. 

4.8 Transfer free from encumbrances 

The Option Shares must be transferred free from any Encumbrance and with all rights, including 
dividend rights, attached or accruing to them on and from the date of exercise of the Call Option. 

5. Completion 

5.1 Time and place of Completion 

If the Call Option is exercised pursuant to the Call Option Notice, completion of the sale and 
purchase of the Option Shares will take place at 4.00pm on the Completion Date at the offices of 
MinterEllison at Level 40, Governor Macquarie Tower, 1 Farrer Place, Sydney, or such other time 
and place as the Shareholder and the Optionholder may agree. 

5.2 Steps to occur at Completion 

On the Completion Date: 

(a) the Shareholder must transfer or procure the transfer of the Option Shares to the 
Optionholder; and 
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(b) the Optionholder and the Shareholder must execute and deliver all necessary documents, 
and give all necessary instruments, required to ensure that all right, title and interest in the 
Option Shares passes from the Shareholder to the Optionholder free from all 
Encumbrances. 

5.3 Payment of Exercise Price 
If the Shareholder complies with its obligations under clause 5.2, the Optionholder agrees to pay 
the Exercise Price in respect of the Option Shares to the Shareholder in immediately available 
funds on Completion. 

5.4 Obligations 
Each of the obligations in this clause 5 is interdependent. Subject to the Optionholder complying 
with clause 5.3, the Shareholder grants to the Optionholder a power of attorney to execute all 
documents and take any actions on the Shareholder's behalf (including giving any necessary 
directions to the Company) which are necessary or convenient to give effect to the transfer of the 
Option Shares. 

6. Lapse of Call Option 

6.1 The Call Option 
The Call Option lapses if: 

(a) it is not validly exercised by the end of the Call Option Period; 

(b) the Optionholder does not make a Bidder Revised Proposal within the time period 
specified in clause 4.2(a); 

(c) a resolution in favour of the Scheme is passed by the majority of shareholders of the 
Company required under section 411 (4)(a)(ii) of the Corporations Act; or 

(d) either party terminates this deed in accordance with clause 9.1. 

6.2 Effect on lapsing 
Upon lapsing, the Call Option is of no further effect and (without prejudice to any accrued rights or 
obligations of the Optionholder and the Shareholder) there are no continuing rights or obligations 
of the Optionholder or the Shareholder, including under clause 3.3. 

7. Representations and warranties 

7.1 Representations and warranties 
The Optionholder and the Guarantor each represents and warrants to the Shareholder, and the 
Shareholder represents and warrants to the Optionholder and the Guarantor that: 

(a) (incorporation and existence) to the extent it is a company, it has been incorporated as 
a company limited by shares in accordance with the laws of its place of incorporation, is 
validly existing under those laws and has power and authority to carry on its business as it 
is now being conducted; 

(b) (power) it has power to enter into this deed and comply with its obligations under it; 

(c) (no contravention or exceeding power) this deed and the transactions under it which 
involve it do not contravene its constituent documents (if any) or any law or obligation by 
which it is bound or to which any of its assets are subject or cause a limitation on its 
powers (or, to the extent applicable, the powers of its directors) to be exceeded; 

(d) (authorisations) it has in full force and effect the authorisations necessary for it to enter 
into this deed, to comply with its obligations arid exercise its rights under it, and allow it to 
be enforced; 

(e) (validity of obligations) its obligations under this deed are valid and binding and are 
enforceable against it in accordance with its terms; 
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(f) (solvency) there are no reasonable grounds to suspect that it is unable to pay its debts as 
and when they become due and payable; 

(g) (no steps to wind up) no meeting has been convened or resolution proposed or petition 
presented and no order has been made for its winding up; 

(h) (no agreement with creditors) no voluntary arrangement has been proposed or reached 
with any of its creditors; and 

(i) (litigation) there is no pending or threatened proceeding affecting it or any of its assets 
before a court, governmental agency, commission or arbitrator except those in which a 
decision against it (either alone or together with other decisions) would be insignificant. 

7.2 Additional representations and warranties from the Shareholder 

The Shareholder and the Guarantor represent and warrant to the Optionholder that: 

(a) (administration of Trust) the Shareholder enters into this deed as part of the proper 
administration of the Trust and for the benefit of the beneficiaries of the Trust; 

(b) (breach of Trust Deed) the Shareholder is not in breach of the Trust Deed; 

(c) (sole trustee) the Shareholder is the sole trustee and is the sole legal owner of the assets 
of the Trust; 

(d) (removal of trustee) no action has been taken, or is proposed to be taken, to remove, or 
cause the removal of, the Shareholder as the trustee of the Trust; 

(e) (right of indemnity) the Shareholder has a full right of indemnity against the assets of the 
Trust; 

(f) (termination of Trust) no action has been taken, or is proposed to be taken, by the 
beneficiaries of the Trust for the winding up or termination of the Trust or the transfer or 
vesting of the assets of the Trust in any beneficiary of the Trust; 

(g) (registered owner) the Shareholder is the registered owner of the Option Shares; 

(h) (no Encumbrances) there are no Encumbrances over or affecting the Option Shares; 

(i) (Option Shares are fully paid) the Option Shares are fully paid; 

(j) (no restrictions on transfer etc) there is no restriction on the sale, or transfer of the 
Option Shares to the Optionholder; and 

(k) (valid title on Completion) on Completion: 

(i) the Optionholder will receive valid and marketable title to the Option Shares free 
and clear of all Encumbrances; and 

(ii) the Option Shares will be able to be sold and transferred free of any competing 
rights including pre-emptive rights or rights of first refusal. 

7.3 Continuation of representations and warranties 

The representations and warranties in this clause 7 are taken to be made on the date of this deed 
and repeated on the exercise of the Call Option and on the Completion Date. 

7.4 Survival of warranties 

The representations and warranties in this clause 7 survive the execution of this deed. 

7.5 Reliance 

Each party acknowledges that the other party has entered into this deed, and agreed to take part 
in the transactions that this deed contemplates in reliance on the warranties made or repeated In 
this clause 7. 

7.6 Indemnity 

Each party indemnifies the other party against any loss suffered or incurred as a result of its 
beach of this deed. 
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8. Power of attorney 

8.1 Appointment of attorney 
Effective from payment of the Exercise Price by the Optionholder to the Shareholder in 
immediately available funds on the Completion Date, the Shareholder appoints the Optionholder 
to be its attorney from the Completion Date until the Option Shares are registered in the name of 
the Shareholder. 

8.2 Powers of the Optionholder 
The Optionholder may do in the name of the Shareholder and on its behalf everything necessary 
or expedient, in the Optionholder's sole discretion, to: 

(a) transfer the Option Shares; 

(b) exercise any rights, including rights to appoint a proxy or representative and voting rights, 
attaching to the Option Shares; 

(c) receive any dividend or other entitlement paid or credited to the Shareholder by the 
Company in respect of the Option Shares; and 

(d) do any other act or thing in respect of the Option Shares or the Company. 

8.3 Declaration by Shareholder 
The Shareholder declares that all acts and things done by the Optionholder in exercising powers 
under the power of attorney in this clause 8 will be as good and valid as if they had been done by 
the Shareholder and agrees to ratify and confirm whatever the Optionholder does in exercising 
powers under the power of attorney in this clause 8. 

8.4 Valuable consideration 
The Shareholder declares that this power of attorney of the Optionholder is given for valuable 
consideration and is irrevocable from the date of this power of attorney until the Option Shares are 
registered in the name of the Optionholder. 

8.5 Express authorisation 
The Optionholder is expressly authorised to do any act as a result of which a benefit is conferred 
on it. 

9. Termination 

9.1 Termination rights 
This deed: 

(a) automatically terminates without any liability if the Call Option has lapsed under 
clause 6.1; 

(b) may be terminated by the Optionholder at any time by written notice to the Shareholder; 
and 

(c) may be terminated by the Shareholder on or prior to exercise of the Call Option by lodging 
a valid acceptance in respect of the Option Shares in relation to any takeover bid under 
Chapter 6 of the Corporations Act being undertaken by the Optionholder or any of its 
Affiliates for Shares, provided that if such takeover bid includes a minimum acceptance 
condition of no more than 50.1% of all Shares (on a fully diluted basis), such minimum 
acceptance condition has at that time already been satisfied or will become satisfied as a 
result of the acceptance. 

9.2 Effect of Termination 
If this deed terminates or is terminated: 

(a) the provisions of this deed shall cease to have effect except for the provisions of 
clauses 1, 7, 9, 10, 11, 12 and 13 (other than clause 13.11); and 
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(b) each party retains the rights it has against the others in respect of any breach of this deed 
occurring before termination. 

10. Guarantee 

10.1 Guarantee 

In consideration of the Optionholder entering into this deed with the Shareholder at the request of 
the Guarantor, the Guarantor irrevocably and unconditionally guarantees to the Optionholder the 
due and punctual performance of all present and future obligations of the Shareholder under this 
deed and must on demand by the Optionholder perform or procure the performance of such 
obligations in the manner specified in this deed if the Shareholder fails to do so on the due date. 

10.2 Indemnity 

As a separate and independent obligation from that contained in clause 10.1, the Guarantor must 
pay to the Optionholder on demand the amount of any loss suffered or incurred by the 
Optionholder arising out of or in connection with any failure of the Shareholder or the Guarantor to 
perform any obligation under this deed on the due date. 

10.3 Nature and preservation of liability 

The Guarantor acknowledges and agrees that each of its obligations under this clause 10: 

(a) is a principal and continuing obligation and will not be affected by any principle of law or 
equity which might otherwise reduce or limit in any way the liability of the Guarantor under 
this clause 10; and 

(b) continues notwithstanding any amendment of this deed or any waiver, consent or notice 
given under this deed by any party to another. 

10.4 Waiver of rights 

The Guarantor must not exercise any right of indemnity or subrogation which it might otherwise be 
entitled to claim and enforce against or in respect of the Shareholder and irrevocably waives all 
those rights of indemnity or subrogation it may have. 

10.5 Restrictions on the Guarantor's dealings 

The Guarantor irrevocably appoints the Optionholder as its attorney to prove in the insolvency of 
the Shareholder for all money to which the Guarantor may be entitled from the Shareholder up to 
an amount which does not exceed the amount which may be payable by the Guarantor under this 
deed. The Guarantor acknowledges that the Optionholder may, subject to the terms of this deed, 
retain any money which the Optionholder may receive from any proof on account of the 
Guarantor's liability under this clause 10. 

11. Trustee limitation of liability 
Notwithstanding any contrary provision in this deed (whether express or implied): 

(a) Shareholder enters into this deed in its capacity as trustee of the Trust and in no other 
capacity; 

(b) the recourse of any party to the Shareholder in respect of any obligations and liabilities of 
the Shareholder under or in respect of this deed is limited to the Shareholder's ability to be 
indemnified from the assets of the Trust; 

(c) if any party does not receive or recover the full amount of any money owing to it arising 
from non-performance by the Shareholder of any of its obligations, or non-payment by the 
Shareholder of any of its liabilities, under or in respect of this deed by enforcing the rights 
referred to in clause 11(b), the party may not seek to recover the shortfall by bringing 
proceedings against the Shareholder in its personal capacity; and 

(d) clauses 11(b) and 11(c) do not apply to any obligation or liability of the Shareholder to the 
extent that it is not satisfied because there is for any reason a reduction in the extent of its 
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indemnification out of the assets of the relevant Trust arising as a direct result of its fraud, 
negligence or breach of trust. 

12. Notices and other communications 

12.1 Service of notices 
A notice, demand, consent, approval or communication under this deed (Notice) must be: 

(a) in writing, in English and signed by a person duly authorised by the sender; and 

(b) hand delivered or sent by prepaid post, facsimile or email to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to the 
sender. 

12.2 Effective on receipt 
A Notice given in accordance with clause 12.1 takes effect when taken to be received (or at a 
later time specified in it), and is taken to be received: 

(a) if hand delivered, on delivery; 

(b) if sent by prepaid post, on the third Business Day after the date of posting (or on the 
seventh Business Day after the date of posting if posted to or from a place outside 
Australia); 

(c) if sent by facsimile, when the sender's facsimile system generates a message confirming 
successful transmission of the entire Notice unless, within eight Business Hours after the 
transmission, the recipient informs the sender that it has not received the entire Notice; 
and 

(d) if sent by email, when sent by the sender unless the sender receives a delivery failure 
notification indicating that the email has not been delivered to the addressee, 

but if the delivery, receipt, transmission or sending is not on a Business Day or is after 5.00pm on 
a Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

13. Miscellaneous 

13.1 Alterations 
This deed may be altered only in writing signed by each party. 

13.2 Approvals and consents 
Except where this deed expressly states otherwise, a party may, in its discretion, give 
conditionally or unconditionally or withhold any approval or consent under this deed. 

13.3 Binding nature of this deed 
The obligations of the Shareholder and the Guarantor under this deed are binding on the heirs, 
executors, administrators, successors in title and permitted assigns of the Shareholder and the 
Guarantor (as the case may be). 

13.4 Assignment 
A party may only assign this deed or a right under this deed with the prior written consent of each 
other party. 

13.5 Costs 
Other than as set out in clause 13.6, each party must pay its own costs of negotiating, preparing 
and executing this deed. 
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13.6 Stamp duty 

Any stamp duty, duties or other taxes of a similar nature (including fines, penalties and interest) in 
connection with this deed or a transaction contemplated by this deed, must be paid by the 
Optionholder. 

13.7 Survival 

Any indemnity or any obligation of confidence under this deed is independent and survives 
termination of this deed. Any other term by its nature intended to survive termination of this deed 
survives termination of this deed. 

13.8 Counterparts 

This deed may be executed in counterparts. All executed counterparts taken together will 
constitute one and the same instrument. 

13.9 No merger 

The rights and obligations of the parties under this deed do not merge on completion of any 
transaction contemplated by this deed. 

13.10 Entire agreement 

This deed constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all previous agreements or understandings between the parties in 
connection with that subject matter. 

13.11 Further action 

Each party must do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this deed and the transaction contemplated by it. 

13.12 Severability 

(a) A term or part of a term of this deed that is illegal or unenforceable may be severed from 
this deed and the remaining terms or parts of the term of this deed continue in force. 

(b) If anything in this deed is illegal or unenforceable in one jurisdiction but not in another 
jurisdiction, it is severed only in respect of the operation of this deed in the jurisdiction 
where it is illegal or unenforceable. 

13.13 Waiver 

A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the 
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent 
another or further exercise of that or another right, power or remedy. A waiver of a right, power or 
remedy must be in writing and signed by the party giving the waiver. 

13.14 Relationship 

Except where this deed expressly states otherwise, it does not create a relationship of 
employment, trust, agency or partnership between the parties. 

13.15 Confidentiality 

(a) This deed and its subject matter are confidential. 

(b) Subject to clause 13.16, no party may disclose this deed (or any part of it) other than: 

(I) on a confidential basis to the party's legal, financial or other professional advisers; 

(ii) to give effect to or enforce this deed; 

(iii) if disclosure by that party is required by law; or 

(iv) otherwise with the prior written consent of each other party (such consent to be 
given or withheld in each other party's absolute discretion). 
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13.16 Announcements 

A public announcement in connection with this deed or any transaction contemplated by it must 
be agreed by the parties before it is made, except if required by law or a regulatory body 
(including a relevant stock exchange), in which case the party required to make an announcement 
must, to the extent practicable, first consult with and take into account the reasonable 
requirements of each other party. 

13.17 Time 

Time of is of the essence of this deed. 

13.18 Governing law and jurisdiction 

This deed is governed by the law of New South Wales and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of New South Wales and the 
Commonwealth of Australia. 
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Schedule 1 Call Option Notice 

Call Option Notice 

To Bytenew Pty. Limited ACN 052 315 830 
(in its capacity as trustee of the 
Tertini Family Settlement No. 2 
ABN 69 136 844 753) 
(Shareholder) 

Exercise 
Steinhoff Asia Pacific Holdings Pty Limited ACN 051 493 764 (Optionholder) irrevocably 
exercises the Call Option granted by the Shareholder to the Optionholder under the Call Option 
Deed between the Shareholder, the Optionholder and Julian Tertini dated 13 October 2016 (Call 
Option Deed) and requires the Shareholder to sell the Option Shares at the Exercise Price in 
accordance with the Call Option Deed. 

2. Definitions 
Capitalised terms not otherwise defined in this notice have the meanings given to those 
expressions in the Call Option Deed. 

Date 

Signed 

Name (print) 
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Signatur ulian Tertini Sig ature of witnes 

Signature of director 

MICHAEL JONATHAN GORDON 
Name of director (print) 

..„
5------.%  

Signature of director 
...m••• 

TIMOTHY WILLIAM SCHAAFSMA 
Name of director/company secretary (print) 

Signed sealed and delivered by Julian Tertini in 
the prese e of 

Aljt L-44 
Name of of witness (print) 

A-06 tif-fr--2- 

 

Signing page 
EXECUTED as a deed. 

Executed by Bytenew Pty. Limited 
ACN 052 315 830 (in its capacity as trustee of the 
Tertini Family Settlement No. 2 
ABN 69 136 844 753) in accordance with Section 
127 of the Corporations Act 2001 

Signature of lrctor 

C--_-)\SL- A- •?„--i--  I (\)  1 

Name of director (print) 

Signatu of director/den p y eu effry 
(Please delete as applicable) 

g gENIDD-N Ta PIT- ft 
Name of director/company secretary (print) 

Executed by Steinhoff Asia Pacific Holdings 
Pty Limited ACN 051 493 764 in accordance with 
Section 127 of the Corporations Act 2001 
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Call option deed 

Nonad Financial Services Pty. Limited (Shareholder) 
Steinhoff Asia Pacific Holdings Pty Limited (Optionholder) 
Peter Brennan (Guarantor) 

Level 40 Governor Macquarie Tower 1 Farrer Place 
Sydney NSW 2000 Australia DX 117 Sydney 
T +61 2 9921 8888 F +61 2 9921 8123 
minterellison.com  
ME 133686749_1 
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Details 

Date 13 October 2016 

Parties 

Name Nonad Financial Services Pty. Limited ACN 073 810 830 (in its capacity as 
trustee of the Peter & Patricia Brennan Super Fund ABN 60 751 550 527) 

Short form name Shareholder 

Notice details 40 Burns Road, Wahroonga, New South Wales, 2076 

Facsimile: 

Email: nonad2@optusnet.com.au  

Attention: Peter Brennan 

Name Steinhoff Asia Pacific Holdings Pty Limited ACN 051 493 764 

Short form name Optionholder 

Notice details Level 4, 1 Epping Road North Ryde, New South Wales, 2113 

Facsimile: + 61 2 9882 9078 

Email: tim_schaafsma@steinhoff.com.au  

Attention: Mr Timothy Schaafsnna 

Name Peter Brennan 

Short form name Guarantor 

Notice details 40 Burns Road, Wahroonga, New South Wales, 2076 

Facsimile: 

Email: nonad2@optusnet.com.au  

Attention: Peter Brennan 

Background 
A The Company intends to propose the Scheme pursuant to which the Optionholder will acquire all 

the ordinary shares in the capital of the Company. 

The Shareholder has agreed to grant the Optionholder an option to acquire the Option Shares, on 
the terms of this deed. 

The Guarantor has agreed to guarantee the obligations of the Shareholder under this deed. 
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Agreed terms 

1. Defined terms & interpretation 

1.1 Defined terms 

In this deed: 

Affiliate means a person that now or later owns, is owned by or is under common ownership or 
control with, directly or indirectly, any Steinhoff International Holdings N.V. group member. For 
purposes of the foregoing, 'control', 'own', 'owned', or 'ownership' means ownership, either 
directly or indirectly, of fifty percent (50%) or more of the stock or other equity interest entitled to 
vote for the election of directors or an equivalent body. 

Bidder Revised Proposal has the meaning given to that expression in clause 4.2. 

Bidder Revised Scheme Proposal means a proposal, other than the proposal in respect of the 
Initial Scheme, for the acquisition of Shares by the Optionholder or any of its Affiliates that is: 

(a) to be implemented by way of a scheme of arrangement under Part 5.1 of the Corporations 
Act whereby the Optionholder or any of its Affiliates (as the case may be) will acquire all of 
the Shares; 

(b) for an all-cash consideration; and 

(c) subject to conditions to implementation that are no more onerous than the conditions to 
implementation proposed by the Initial Scheme. 

Bidder Revised Takeover Proposal means a proposal for the acquisition of Shares by the 
Optionholder or any of its Affiliates that is: 

(a) to be implemented by way of an off-market takeover bid by the Optionholder or any of its 
Affiliates under Chapter 6 of the Corporations Act; 

(b) for an all-cash consideration; and 

(c) subject to conditions that are no more onerous (taken as a whole) than the conditions to 
implementation proposed by the Initial Scheme, but on the basis that any such takeover 
bid may include a minimum acceptance condition relating to no more than 50.1% of all 
Shares (on a fully diluted basis). 

Business Day means: 

(a) for receiving a notice under clause 12, a day that is not a Saturday, Sunday, public holiday 
or bank holiday in the place where the notice is received; and 

(b) for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday 
in New South Wales, Australia. 

Business Hours means from 9.00am to 5.00pm on a Business Day. 

Call Option means the call option granted to the Optionholder under clause 3.1. 

Call Option Notice means a notice in the form set out in Schedule 1. 

Call Option Period means the period starting on the date of this deed and ending at 11:59pm on 
the End Date. 

Company means Fantastic Holdings Limited ABN 19 004 000 775. 

Competing Proposal has the meaning given to that term in the Scheme Implementation Deed. 

Completion means completion of the sale of the Option Shares in accordance with clause 5. 

Completion Date means 2 Business Days after the date on which the Call Option Notice is given 
in accordance with clause 4.3. 

Corporations Act means Corporations Act 2001 (Cth). 
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Deal means: 

(a) sell, assign, transfer, declare a trust over or otherwise dispose of; 

(b) agree or offer to sell, assign, transfer of otherwise dispose of; 

(c) enter into any option which, if exercised, enables or requires the person to sell, assign, 
transfer, declare a trust over or otherwise dispose of; or 

(d) create or agree or offer to create or permit to be created any interest or Encumbrance. 

Encumbrance means a mortgage, charge, pledge, lien, hypothecation, encumbrance, security 
interest (including as defined under the PPSA), title retention, preferential right, trust arrangement, 
contractual right of set off or any other security agreement or arrangement in favour of any person 
and includes any agreement to grant or create any of these and Encumber has a corresponding 
meaning. 

End Date means 14 March 2017 or such other date as is agreed by the Optionholder and the 
Shareholder in writing. 

Exercise Price means, in respect of each Option Share, the cash amount per Share that the 
Optionholder proposes to pay under the Bidder Revised Proposal, adjusted in accordance with 
clause 4.1. 

Further Bidder Scheme Proposal means, in respect of a Competing Proposal that is publicly 
announced or proposed by a person at any time after the Bidder Revised Proposal has been 
publicly announced or proposed to the Company, the Optionholder or any of its Affiliates provides 
to the Company a Bidder Revised Scheme Proposal at a price per Share equal to or higher than 
that payable under that Competing Proposal. 

Further Bidder Takeover Proposal means, in respect of a Competing Proposal that is publicly 
announced or proposed by a person at any time after the Bidder Revised Proposal has been 
publicly announced or proposed to the Company, the Optionholder or any of its Affiliates publicly 
announces a Bidder Revised Takeover Proposal at a price per Share equal to or higher than that 
payable under that Competing Proposal. 

Initial Scheme means the Scheme as proposed by Fantastic on the date of execution of the 
Scheme Implementation Deed and in accordance with the terms of the Scheme Implementation 
Deed. 

Interim Dividend has the meaning given to that expression in the Scheme Implementation Deed. 

Option Shares means 3,894,624 Shares and Option Share means any one of them. 

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

Scheme means a transaction proposed by the Company to its shareholders pursuant to Part 5.1 
of the Corporations Act pursuant to which the Optionholder (or one of its Affiliates) proposes to 
acquire all of the shares in the capital of the Company, as amended from time to time. 

Scheme Implementation Deed means the scheme implementation deed dated on or about the 
date of this deed entered into between the Optionholder, Steinhoff Asia Pacific Group Holdings 
Pty Ltd ABN 21 612 890 874 and the Company in relation to the implementation of the Scheme. 

Share means an ordinary share in the capital of the Company. 

Trust means the trust known as the 'Peter and Patricia Brennan Super Fund ABN 60 751 550 
527' and constituted by the Trust Deed. 

Trust Deed means the deed of trust establishing the trust known as the 'Peter and Patricia 
Brennan Super Fund ABN 60 751 550 527' dated 11 August 1995 between Nonad Financial 
Services Pty. Limited ACN 073 810 830, Peter Joseph Brennan and Patricia Brennan (as may be 
amended from time to time). 

1.2 Interpretation 

In this deed, except where context otherwise requires: 

(a) the singular includes the plural and vice versa, and a gender includes other genders; 

(b) another grammatical form of a defined word or expression has a corresponding meaning; 
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(c) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, 
or schedule or annexure to, this deed, and a reference to this deed includes any schedule 
or annexure; 

(d) a reference to a document or instrument includes the document or instrument as novated, 
altered, supplemented or replaced from time to time; 

(e) a reference to a party is to a party to this deed, and a reference to a party to a document 
includes the party's executors, administrators, successors and permitted assigns and 
substitutes; 

(f) a reference to a statute, ordinance, code or other law includes regulations and other 
instruments under it and consolidations, amendments, re-enactments or replacements of 
any of them; 

(9) a reference to time is to Sydney, Australia time; 

(h) a reference to a person includes a natural person, partnership, body corporate, 
association, governmental or local authority or agency or other entity; 

(i) the meaning of general words is not limited by specific examples introduced by including, 
for example or similar expressions; 

(j) a reference to A$, $AU, AUD$, $A or Australian dollar is to Australian currency; 

(k) any agreement, representation, warranty or indemnity in favour of two or more parties 
(including where two or more persons are included in the same defined term) is for the 
benefit of them jointly and severally; 

(I) any agreement, representation, warranty or indemnity by two or more parties (including 
where two or more persons are included in the same defined term) binds them jointly and 
severally; 

(m) a rule of construction does not apply to the disadvantage of a party because the party was 
responsible for the preparation of this deed or any part of it; and 

(n) if a day on or by which an obligation must be performed or an event must occur is not a 
Business Day, the obligation must be performed or the event must occur on or by the next 
Business Day. 

1.3 Headings 

Headings are for ease of, reference only and do not affect the interpretation of this deed. 

2. Condition precedent 
This deed does not becoming binding on the parties and is of no effect unless and until: 

(a) the Scheme Implementation Deed is executed by the Optionholder and the Company; and 

(b) the Scheme Implementation Deed is announced by the Company to the Australian 
Securities Exchange. 

3. Call Option 

3.1 Grant of option 

The Shareholder irrevocably grants to the Optionholder the right to require the Shareholder to sell 
all of its Option Shares to the Optionholder for the Exercise Price and on the terms and conditions 
of this deed. 

3.2 Right to dispose of shares not affected 

Nothing in this deed will be taken to restrict the Shareholder's right to Deal in Shares, other than 
the Option Shares, with another party. 
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3.3 No dealing in Option Shares 

From the date of this deed until the end of the Call Option Period, the Shareholder may not Deal 
in any Option Shares, except as contemplated by this deed in respect of the Call Option. 

3.4 Right to vote shares not affected 

Nothing in this deed will be taken to restrict: 

(a) the ability of the Shareholder to exercise the votes attaching to any Option Share in the 
Shareholder's absolute discretion before the Call Option is exercised in respect of the 
Option Shares; and 

(b) the Shareholder's right to vote for or against any resolution proposed in relation to the 
Company (including any resolution in relation to the Scheme). 

4. Exercise 

4.1 Adjustment of Exercise Price for Interim Dividends 

If at any time before the Call Option is exercised the Shareholder becomes entitled to a dividend 
on any Option Shares other than the Interim Dividend, the Exercise Price for each such Option 
Share will be reduced by the cash amount of any such dividend in respect of that Option Share. 

4.2 Condition to exercise of Call Option 

Subject to clause 4.3, the Optionholder may only exercise the Call Option if the following condition 
has been satisfied: 

(a) a person publicly announces a Competing Proposal at a price per Share equal to or higher 
than that proposed under the Initial Scheme; or 

(b) a person publicly announces an intention to undertake or propose a Competing Proposal 
(whether at that time or at any future time, including without limitation upon the satisfaction 
of any conditions) at a price per Share equal to or higher than that proposed under the 
Initial Scheme, 

and in response to the Competing Proposal that has been announced or proposed, the 
Optionholder or any of its Affiliates has, within 20 days of the Competing Proposal being publicly 
announced or proposed either: 

(c) publicly announced a Bidder Revised Takeover Proposal at a price per Share equal to or 
higher than that proposed under that Competing Proposal; or 

(d) provided to the Company a bona-fide proposal to undertake a Bidder Revised Scheme 
Proposal at a price per Share equal to or higher than that proposed under that Competing 
Proposal, 

(each being a Bidder Revised Proposal). 

4.3 Timing of exercise of Call Option 

If the condition to exercise of the Call Option in clause 4.2 has been fulfilled, the Optionholder 
may only exercise the Call Option by signing and delivering to the Shareholder the Call Option 
Notice at the following times: 

(a) Takeover timing: where the Bidder Revised Proposal is a Bidder Revised Takeover 
Proposal, at any time; or 

(b) Scheme timing: where the Bidder Revised Proposal is a Bidder Revised Scheme 
Proposal, at any time after the date being 5 Business Days prior to the record date for 
determining entitlements to vote at the scheme meeting in respect of that Bidder Revised 
Scheme Proposal (as that record date is specified in the Bidder Revised Scheme 
Proposal as provided to the Company for the purposes of clause 4.2(d)), 
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provided that in either case, as at the time immediately prior to the time that the Optionholder 
delivers the signed Call Option Notice to the Shareholder, either: 

(c) no Competing Proposal has been publicly announced or proposed by any person at a 
price per Share that is higher than that proposed under the Bidder Revised Proposal; or 

(d) if a Competing Proposal has been publicly announced or proposed by any person at a 
price per Share that is higher than that proposed under the Bidder Revised Proposal, the 
Optionholder or any of its Affiliates has, within 20 days of that Competing Proposal being 
announced or proposed: 

publicly announced a Further Bidder Takeover Proposal; or 

(ii) has provided to the Company a bona fide proposal to undertake a Further Bidder 
Scheme Proposal. 

4.4 Commitment to waive material adverse change condition 

In the event that there is a Bidder Revised Takeover Proposal or a Further Bidder Takeover 
Proposal which is subject to any material adverse change condition, the Optionholder agrees that 
once the minimum acceptance condition to any takeover offer in respect of the Bidder Revised 
Takeover Proposal or the Further Bidder Takeover Proposal (as the case may be) is satisfied, the 
Optionholder will declare, or cause its Affiliates to declare, the takeover offer free from such 
material adverse change condition within 3 Business Days of that minimum acceptance condition 
being satisfied, unless the Company has publicly announced to the Australian Securities 
Exchange a breach or suspected breach of that condition before that time. 

4.5 Call Option Notice 

(a) Once given, the Call Option Notice is irrevocable. 

(b) The Call Option Notice must be given in respect of all, and not part only, of the Option 
Shares. 

(c) The Call Option may be exercised, and the Call Option Notice may be given, only once. 

4.6 Time of exercise 

The Call Option is taken to have been exercised at the time when a signed Call Option Notice is 
delivered in accordance with clause 4.3. 

4.7 Sale and purchase 

Upon exercise of the Call Option, the Shareholder agrees to sell and transfer to the Optionholder, 
and the Optionholder agrees to purchase from the Shareholder, all of the Option Shares for the 
Exercise Price on the terms and conditions of this deed. 

4.8 Transfer free from encumbrances 

The Option Shares must be transferred free from any Encumbrance and with all rights, including 
dividend rights, attached or accruing to them on and from the date of exercise of the Call Option. 

5. Completion 

5.1 Time and place of Completion 

If the Call Option is exercised pursuant to the Call Option Notice, completion of the sale and 
purchase of the Option Shares will take place at 4.00pm on the Completion Date at the offices of 
MinterEllison at Level 40, Governor Macquarie Tower, 1 Farrer Place, Sydney, or such other time 
and place as the Shareholder and the Optionholder may agree. 

5.2 Steps to occur at Completion 

On the Completion Date: 

(a) the Shareholder must transfer or procure the transfer of the Option Shares to the 
Optionholder; and 

Call option deed 
MinterEllison I Ref: SNYK 1140462 Page 9 
ME_133686749_1 



(b) the Optionholder and the Shareholder must execute and deliver all necessary documents, 
and give all necessary instruments, required to ensure that all right, title and interest in the 
Option Shares passes from the Shareholder to the Optionholder free from all 
Encumbrances. 

5.3 Payment of Exercise Price 

If the Shareholder complies with its obligations under clause 5.2, the Optionholder agrees to pay 
the Exercise Price in respect of the Option Shares to the Shareholder in immediately available 
funds on Completion. 

5.4 Obligations 

Each of the obligations in this clause 5 is interdependent. Subject to the Optionholder complying 
with clause 5.3, the Shareholder grants to the Optionholder a power of attorney to execute all 
documents and take any actions on the Shareholder's behalf (including giving any necessary 
directions to the Company) which are necessary or convenient to give effect to the transfer of the 
Option Shares. 

6. Lapse of Call Option 

6.1 The Call Option 

The Call Option lapses if: 

(a) it is not validly exercised by the end of the Call Option Period; 

(b) the Optionholder does not make a Bidder Revised Proposal within the time period 
specified in clause 4.2(a); 

(c) a resolution in favour of the Scheme is passed by the majority of shareholders of the 
Company required under section 411 (4)(a)(ii) of the Corporations Act; or 

(d) either party terminates this deed in accordance with clause 9.1. 

6.2 Effect on lapsing 

Upon lapsing, the Call Option is of no further effect and (without prejudice to any accrued rights or 
obligations of the Optionholder and the Shareholder) there are no continuing rights or obligations 
of the Optionholder or the Shareholder, including under clause 3.3. 

7. Representations and warranties 

7.1 Representations and warranties 

The Optionholder and the Guarantor each represents and warrants to the Shareholder, and the 
Shareholder represents and warrants to the Optionholder and the Guarantor that: 

(a) (incorporation and existence) to the extent it is a company, it has been incorporated as 
a company limited by shares in accordance with the laws of its place of incorporation, is 
validly existing under those laws and has power and authority to carry on its business as it 
is now being conducted; 

(b) (power) it has power to enter into this deed and comply with its obligations under it; 

(c) (no contravention or exceeding power) this deed and the transactions under it which 
involve it do not contravene its constituent documents (if any) or any law or obligation by 
which it is bound or to which any of its assets are subject or cause a limitation on its 
powers (or, to the extent applicable, the powers of its directors) to be exceeded; 

(d) (authorisations) it has in full force and effect the authorisations necessary for it to enter 
into this deed, to comply with its obligations arid exercise its rights under it, and allow it to 
be enforced; 

(e) (validity of obligations) its obligations under this deed are valid and binding and are 
enforceable against it in accordance with its terms; 
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(f) (solvency) there are no reasonable grounds to suspect that it is unable to pay its debts as 
and when they become due and payable; 

(g) (no steps to wind up) no meeting has been convened or resolution proposed or petition 
presented and no order has been made for its winding up; 

(h) (no agreement with creditors) no voluntary arrangement has been proposed or reached 
with any of its creditors; and 

(i) (litigation) there is no pending or threatened proceeding affecting it or any of its assets 
before a court, governmental agency, commission or arbitrator except those in which a 
decision against it (either alone or together with other decisions) would be insignificant. 

7.2 Additional representations and warranties from the Shareholder 

The Shareholder and the Guarantor represent and warrant to the Optionholder that: 

(a) (administration of Trust) the Shareholder enters into this deed as part of the proper 
administration of the Trust and for the benefit of the beneficiaries of the Trust; 

(b) (breach of Trust Deed) the Shareholder is not in breach of the Trust Deed; 

(c) (sole trustee) the Shareholder is the sole trustee and is the sole legal owner of the assets 
of the Trust; 

(d) (removal of trustee) no action has been taken, or is proposed to be taken, to remove, or 
cause the removal of, the Shareholder as the trustee of the Trust; 

(e) (right of indemnity) the Shareholder has a full right of indemnity against the assets of the 
Trust; 

(f) (termination of Trust) no action has been taken, or is proposed to be taken, by the 
beneficiaries of the Trust for the winding up or termination of the Trust or the transfer or 
vesting of the assets of the Trust in any beneficiary of the Trust; 

(9) (registered owner) the Shareholder is the registered owner of the Option Shares; 

(h) (no Encumbrances) there are no Encumbrances over or affecting the Option Shares; 

(I) (Option Shares are fully paid) the Option Shares are fully paid; 

(j) (no restrictions on transfer etc) there is no restriction on the sale, or transfer of the 
Option Shares to the Optionholder; and 

(k) (valid title on Completion) on Completion: 

(i) the Optionholder will receive valid and marketable title to the Option Shares free 
and clear of all Encumbrances; and 

(ii) the Option Shares will be able to be sold and transferred free of any competing 
rights including pre-emptive rights or rights of first refusal. 

7.3 Continuation of representations and warranties 

The representations and warranties in this clause 7 are taken to be made on the date of this deed 
and repeated on the exercise of the Call Option and on the Completion Date. 

7.4 Survival of warranties 

The representations and warranties in this clause 7 survive the execution of this deed. 

7.5 Reliance 

Each party acknowledges that the other party has entered into this deed, and agreed to take part 
in the transactions that this deed contemplates in reliance on the warranties made or repeated In 
this clause 7. 

7.6 Indemnity 

Each party indemnifies the other party against any loss suffered or incurred as a result of its 
beach of this deed. 
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8. Power of attorney 

8.1 Appointment of attorney 

Effective from payment of the Exercise Price by the Optionholder to the Shareholder in 
immediately available funds on the Completion Date, the Shareholder appoints the Optionholder 
to be its attorney from the Completion Date until the Option Shares are registered in the name of 
the Shareholder. 

8.2 Powers of the Optionholder 

The Optionholder may do in the name of the Shareholder and on its behalf everything necessary 
or expedient, in the Optionholder's sole discretion, to: 

(a) transfer the Option Shares; 

(b) exercise any rights, including rights to appoint a proxy or representative and voting rights, 
attaching to the Option Shares; 

(c) receive any dividend or other entitlement paid or credited to the Shareholder by the 
Company in respect of the Option Shares; and 

(d) do any other act or thing in respect of the Option Shares or the Company. 

8.3 Declaration by Shareholder 

The Shareholder declares that all acts and things done by the Optionholder in exercising powers 
under the power of attorney in this clause 8 will be as good and valid as if they had been done by 
the Shareholder and agrees to ratify and confirm whatever the Optionholder does in exercising 
powers under the power of attorney in this clause 8. 

8.4 Valuable consideration 

The Shareholder declares that this power of attorney of the Optionholder is given for valuable 
consideration and is irrevocable from the date of this power of attorney until the Option Shares are 
registered in the name of the Optionholder. 

8.5 Express authorisation 

The Optionholder is expressly authorised to do any act as a result of which a benefit is conferred 
on it. 

9. Termination 

9.1 Termination rights 

This deed: 

(a) automatically terminates without any liability if the Call Option has lapsed under 
clause 6.1; 

(b) may be terminated by the Optionholder at any time by written notice to the Shareholder; 
and 

(c) may be terminated by the Shareholder on or prior to exercise of the Call Option by lodging 
a valid acceptance in respect of the Option Shares in relation to any takeover bid under 
Chapter 6 of the Corporations Act being undertaken by the Optionholder or any of its 
Affiliates for Shares, provided that if such takeover bid includes a minimum acceptance 
condition of no more than 50.1% of all Shares (on a fully diluted basis), such minimum 
acceptance condition has at that time already been satisfied or will become satisfied as a 
result of the acceptance. 

9.2 Effect of Termination 

If this deed terminates or is terminated: 

(a) the provisions of this deed shall cease to have effect except for the provisions of 
clauses 1, 7, 9, 10, 11, 12 and 13 (other than clause 13.11); and 
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(b) each party retains the rights it has against the others in respect of any breach of this deed 
occurring before termination. 

10. Guarantee 

10.1 Guarantee 

In consideration of the Optionholder entering into this deed with the Shareholder at the request of 
the Guarantor, the Guarantor irrevocably and unconditionally guarantees to the Optionholder the 
due and punctual performance of all present and future obligations of the Shareholder under this 
deed and must on demand by the Optionholder perform or procure the performance of such 
obligations in the manner specified in this deed if the Shareholder fails to do so on the due date. 

10.2 Indemnity 

As a separate and independent obligation from that contained in clause 10.1, the Guarantor must 
pay to the Optionholder on demand the amount of any loss suffered or incurred by the 
Optionholder arising out of or in connection with any failure of the Shareholder or the Guarantor to 
perform any obligation under this deed on the due date. 

10.3 Nature and preservation of liability 

The Guarantor acknowledges and agrees that each of its obligations under this clause 10: 

(a) is a principal and continuing obligation and will not be affected by any principle of law or 
equity which might otherwise reduce or limit in any way the liability of the Guarantor under 
this clause 10; and 

(b) continues notwithstanding any amendment of this deed or any waiver, consent or notice 
given under this deed by any party to another. 

10.4 Waiver of rights 

The Guarantor must not exercise any right of indemnity or subrogation which it might otherwise be 
entitled to claim and enforce against or in respect of the Shareholder and irrevocably waives all 
those rights of indemnity or subrogation it may have. 

10.5 Restrictions on the Guarantor's dealings 

The Guarantor irrevocably appoints the Optionholder as its attorney to prove in the insolvency of 
the Shareholder for all money to which the Guarantor may be entitled from the Shareholder up to 
an amount which does not exceed the amount which may be payable by the Guarantor under this 
deed. The Guarantor acknowledges that the Optionholder may, subject to the terms of this deed, 
retain any money which the Optionholder may receive from any proof on account of the 
Guarantor's liability under this clause 10. 

11. Trustee limitation of liability 
Notwithstanding any contrary provision in this deed (whether express or implied): 

(a) Shareholder enters into this deed in its capacity as trustee of the Trust and in no other 
capacity; 

(b) the recourse of any party to the Shareholder in respect of any obligations and liabilities of 
the Shareholder under or in respect of this deed is limited to the Shareholder's ability to be 
indemnified from the assets of the Trust; 

(c) if any party does not receive or recover the full amount of any money owing to it arising 
from non-performance by the Shareholder of any of its obligations, or non-payment by the 
Shareholder of any of its liabilities, under or in respect of this deed by enforcing the rights 
referred to in clause 11(b), the party may not seek to recover the shortfall by bringing 
proceedings against the Shareholder in its personal capacity; and 

(d) clauses 11(b) and 11(c) do not apply to any obligation or liability of the Shareholder to the 
extent that it is not satisfied because there is for any reason a reduction in the extent of its 
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indemnification out of the assets of the relevant Trust arising as a direct result of its fraud, 
negligence or breach of trust. 

12. Notices and other communications 

12.1 Service of notices 

A notice, demand, consent, approval or communication under this deed (Notice) must be: 

(a) in writing, in English and signed by a person duly authorised by the sender; and 

(b) hand delivered or sent by prepaid post, facsimile or email to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to the 
sender. 

12.2 Effective on receipt 

A Notice given in accordance with clause 12.1 takes effect when taken to be received (or at a 
later time specified in it), and is taken to be received: 

(a) if hand delivered, on delivery; 

(b) if sent by prepaid post, on the third Business Day after the date of posting (or on the 
seventh Business Day after the date of posting if posted to or from a place outside 
Australia); 

(c) if sent by facsimile, when the sender's facsimile system generates a message confirming 
successful transmission of the entire Notice unless, within eight Business Hours after the 
transmission, the recipient informs the sender that it has not received the entire Notice; 
and 

(d) if sent by email, when sent by the sender unless the sender receives a delivery failure 
notification indicating that the email has not been delivered to the addressee, 

but if the delivery, receipt, transmission or sending is not on a Business Day or is after 5.00pm on 
a Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

13. Miscellaneous 

13.1 Alterations 

This deed may be altered only in writing signed by each party. 

13.2 Approvals and consents 

Except where this deed expressly states otherwise, a party may, in its discretion, give 
conditionally or unconditionally or withhold any approval or consent under this deed. 

13.3 Binding nature of this deed 

The obligations of the Shareholder and the Guarantor under this deed are binding on the heirs, 
executors, administrators, successors in title and permitted assigns of the Shareholder and the 
Guarantor (as the case may be). 

13.4 Assignment 

A party may only assign this deed or a right under this deed with the prior written consent of each 
other party. 

13.5 Costs 

Other than as set out in clause 13.6, each party must pay its own costs of negotiating, preparing 
and executing this deed. 
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13.6 Stamp duty 

Any stamp duty, duties or other taxes of a similar nature (including fines, penalties and interest) in 
connection with this deed or a transaction contemplated by this deed, must be paid by the 
Optionholder. 

13.7 Survival 

Any indemnity or any obligation of confidence under this deed is independent and survives 
termination of this deed. Any other term by its nature intended to survive termination of this deed 
survives termination of this deed. 

13.8 Counterparts 

This deed may be executed in counterparts. All executed counterparts taken together will 
constitute one and the same instrument. 

13.9 No merger 

The rights and obligations of the parties under this deed do not merge on completion of any 
transaction contemplated by this deed. 

13.10 Entire agreement 

This deed constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all previous agreements or understandings between the parties in 
connection with that subject matter. 

13.11 Further action 

Each party must do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this deed and the transaction contemplated by it. 

13.12 Severability 

(a) A term or part of a term of this deed that is illegal or unenforceable may be severed from 
this deed and the remaining terms or parts of the term of this deed continue in force. 

(b) If anything in this deed is illegal or unenforceable in one jurisdiction but not in another 
jurisdiction, it is severed only in respect of the operation of this deed in the jurisdiction 
where it is illegal or unenforceable. 

13.13 Waiver 

A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the 
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent 
another or further exercise of that or another right, power or remedy. A waiver of a right, power or 
remedy must be in writing and signed by the party giving the waiver. 

13.14 Relationship 

Except where this deed expressly states otherwise, it does not create a relationship of 
employment, trust, agency or partnership between the parties. 

13.15 Confidentiality 

(a) This deed and its subject matter are confidential. 

(b) Subject to clause 13.16, no party may disclose this deed (or any part of it) other than: 

(I) on a confidential basis to the party's legal, financial or other professional advisers; 

(ii) to give effect to or enforce this deed; 

(iii) if disclosure by that party is required by law; or 

(iv) otherwise with the prior written consent of each other party (such consent to be 
given or withheld in each other party's absolute discretion). 
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13.16 Announcements 

A public announcement in connection with this deed or any transaction contemplated by it must 
be agreed by the parties before it is made, except if required by law or a regulatory body 
(including a relevant stock exchange), in which case the party required to make an announcement 
must, to the extent practicable, first consult with and take into account the reasonable 
requirements of each other party. 

13.17 Time 

Time of is of the essence of this deed. 

13.18 Governing law and jurisdiction 

This deed is governed by the law of New South Wales and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of New South Wales and the 
Commonwealth of Australia. 
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Schedule 1 — Call Option Notice 

Call Option Notice 

To Nonad Financial Services Pty. Limited ACN 073 810 830 
(in its capacity as trustee of the 
Peter & Patricia Brennan Super Fund 
ABN 60 751 550 527) 
(Shareholder) 

1 Exercise 
Steinhoff Asia Pacific Holdings Pty Limited ACN 051 493 764 (Optionholder) irrevocably 
exercises the Call Option granted by the Shareholder to the Optionholder under the Call Option 
Deed between the Shareholder and the Optionholder and Peter Brennan dated 13 October 2016 
(Call Option Deed) and requires the Shareholder to sell the Option Shares at the Exercise Price 
in accordance with the Call Option Deed. 

2. Definitions 
Capitalised terms not otherwise defined in this notice have the meanings given to those 
expressions in the Call Option Deed. 

Date 

Signed 

Name (print) 
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Signature of director 

MICHAEL JONATHAN GORDON 
Name of director (print) 

TIMOTHY WILLIAM SCHAAFSMA 
Name of director/company secretary (print) 

Signature of dire r Signature of direc 

Signature of Peter jnnan 

4e.„4.A4.1/4.si......... 

Signing page 
EXECUTED as a deed. 

Executed by Nonad Financial Services Pty. 
Limited ACN 073 810 830 (Peter & Patricia 
Brennan Super Fund ABN 60 751 550 527) in 
accordance with Section 127 of the Corporations 
Act 2001 

P sr,-....¢....---........._.  
Signature of director/company secretary 
(Please delete as applicable) 

P 7o g  ItAsict, AiAtj 

Name of director (print) 

4 TA' 04- (1g4(7/ wer-./ 
Name of director/company secretary (print) 

Executed by Steinhoff Asia Pacific Holdings 
Pty Limited ACN 051 493 764 in accordance with 
Section 127 of the Corporations Act 2001 

Signed sealed and delivered by Peter Brennan 
in the pre nce of 

Sign ure of witness 

1111 i e Lif 14tz--, "t tfwit.4._  
Name of witness (print) 
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Steinhoff Asia Pacific Holdings Pty Limited (Optionholder) 

Level 40 Governor Macquarie Tower 1 Farrer Place 
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Details 

Date 13 October 2016 

Parties 

Name Peter Brennan 

Short form name Shareholder 

Notice details 40 Burns Road, Wahroonga, New South Wales, 2076 

Facsimile: 

Email: nonad2@optusnet.com.au  

Attention: Peter Brennan 

Name Steinhoff Asia Pacific Holdings Pty Limited ACN 051 493 764 

Short form name Optionholder 

Notice details Level 4, 1 Epping Road North Ryde, New South Wales, 2113 

Facsimile: + 61 2 9882 9078 

Email: tim_schaafsma@steinhoff.com.au  

Attention: Mr Timothy Schaafsma 

Background 
A The Company intends to propose the Scheme pursuant to which the Optionholder will acquire all 

the ordinary shares in the capital of the Company. 

The Shareholder has agreed to grant the Optionholder an option to acquire the Option Shares, on 
the terms of this deed. 
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Agreed terms 

1. Defined terms & interpretation 

1.1 Defined terms 

In this deed: 

Affiliate means a person that now or later owns, is owned by or is under common ownership or 
control with, directly or indirectly, any Steinhoff International Holdings N.V. group member. For 
purposes of the foregoing, 'control', 'own', 'owned', or 'ownership' means ownership, either 
directly or indirectly, of fifty percent (50%) or more of the stock or other equity interest entitled to 
vote for the election of directors or an equivalent body. 

Bidder Revised Proposal has the meaning given to that expression in clause 4.2. 

Bidder Revised Scheme Proposal means a proposal, other than the proposal in respect of the 
Initial Scheme, for the acquisition of Shares by the Optionholder or any of its Affiliates that is: 

(a) to be implemented by way of a scheme of arrangement under Part 5.1 of the Corporations 
Act whereby the Optionholder or any of its Affiliates (as the case may be) will acquire all of 
the Shares; 

(b) for an all-cash consideration; and 

(c) subject to conditions to implementation that are no more onerous than the conditions to 
implementation proposed by the Initial Scheme. 

Bidder Revised Takeover Proposal means a proposal for the acquisition of Shares by the 
Optionholder or any of its Affiliates that is: 

(a) to be implemented by way of an off-market takeover bid by the Optionholder or any of its 
Affiliates under Chapter 6 of the Corporations Act; 

(b) for an all-cash consideration; and 

(c) subject to conditions that are no more onerous (taken as a whole) than the conditions to 
implementation proposed by the Initial Scheme, but on the basis that any such takeover 
bid may include a minimum acceptance condition relating to no more than 50.1% of all 
Shares (on a fully diluted basis). 

Business Day means: 

(a) for receiving a notice under clause 10, a day that is not a Saturday, Sunday, public holiday 
or bank holiday in the place where the notice is received; and 

(b) for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday 
in New South Wales, Australia. 

Business Hours means from 9.00am to 5.00pm on a Business Day. 

Call Option means the call option granted to the Optionholder under clause 3.1. 

Call Option Notice means a notice in the form set out in Schedule 1. 

Call Option Period means the period starting on the date of this deed and ending at 11:59pm on 
the End Date. 

Company means Fantastic Holdings Limited ABN 19 004 000 775. 

Competing Proposal has the meaning given to that term in the Scheme Implementation Deed. 

Completion means completion of the sale of the Option Shares in accordance with clause 5. 

Completion Date means 2 Business Days after the date on which the Call Option Notice is given 
in accordance with clause 4.3. 

Corporations Act means Corporations Act 2001 (Cth). 
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Deal means: 

(a) sell, assign, transfer, declare a trust over or otherwise dispose of; 

(b) agree or offer to sell, assign, transfer of otherwise dispose of; 

(c) enter into any option which, if exercised, enables or requires the person to sell, assign, 
transfer, declare a trust over or otherwise dispose of; or 

(d) create or agree or offer to create or permit to be created any interest or Encumbrance. 

Encumbrance means a mortgage, charge, pledge, lien, hypothecation, encumbrance, security 
interest (including as defined under the PPSA), title retention, preferential right, trust arrangement, 
contractual right of set off or any other security agreement or arrangement in favour of any person 
and includes any agreement to grant or create any of these and Encumber has a corresponding 
meaning. 

End Date means 14 March 2017 or such other date as is agreed by the Optionholder and the 
Shareholder in writing. 

Exercise Price means, in respect of each Option Share, the cash amount per Share that the 
Optionholder proposes to pay under the Bidder Revised Proposal, adjusted in accordance with 
clause 4.1. 

Further Bidder Scheme Proposal means, in respect of a Competing Proposal that is publicly 
announced or proposed by a person at any time after the Bidder Revised Proposal has been 
publicly announced or proposed to the Company, the Optionholder or any of its Affiliates provides 
to the Company a Bidder Revised Scheme Proposal at a price per Share equal to or higher than 
that payable under that Competing Proposal. 

Further Bidder Takeover Proposal means, in respect of a Competing Proposal that is publicly 
announced or proposed by a person at any time after the Bidder Revised Proposal has been 
publicly announced or proposed to the Company, the Optionholder or any of its Affiliates publicly 
announces a Bidder Revised Takeover Proposal at a price per Share equal to or higher than that 
payable under that Competing Proposal. 

Initial Scheme means the Scheme as proposed by Fantastic on the date of execution of the 
Scheme Implementation Deed and in accordance with the terms of the Scheme Implementation 
Deed. 

Interim Dividend has the meaning given to that expression in the Scheme Implementation Deed. 

Option Shares means 294,580 Shares and Option Share means any one of them. 

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

Scheme means a transaction proposed by the Company to its shareholders pursuant to Part 5.1 
of the Corporations Act pursuant to which the Optionholder (or one of its Affiliates) proposes to 
acquire all of the shares in the capital of the Company, as amended from time to time. 

Scheme Implementation Deed means the scheme implementation deed dated on or about the 
date of this deed entered into between the Optionholder, Steinhoff Asia Pacific Group Holdings 
Pty Ltd ABN 21 612 890 874 and the Company in relation to the implementation of the Scheme. 

Share means an ordinary share in the capital of the Company. 

1.2 Interpretation 

In this deed, except where context otherwise requires: 

(a) the singular includes the plural and vice versa, and a gender includes other genders; 

(b) another grammatical form of a defined word or expression has a corresponding meaning; 

(c) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, 
or schedule or annexure to, this deed, and a reference to this deed includes any schedule 
or annexure; 

(d) a reference to a document or instrument includes the document or instrument as novated, 
altered, supplemented or replaced from time to time; 
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a reference to a party is to a party to this deed, and a reference to a party to a document 
includes the party's executors, administrators, successors and permitted assigns and 
substitutes; 

a reference to a statute, ordinance, code or other law includes regulations and other 
instruments under it and consolidations, amendments, re-enactments or replacements of 
any of them; 

a reference to time is to Sydney, Australia time; 

a reference to a person includes a natural person, partnership, body corporate, 
association, governmental or local authority or agency or other entity; 

the meaning of general words is not limited by specific examples introduced by including, 
for example or similar expressions; 

a reference to A$, $AU, AUD$, $A or Australian dollar is to Australian currency; 

any agreement, representation, warranty or indemnity in favour of two or more parties 
(including where two or more persons are included in the same defined term) is for the 
benefit of them jointly and severally; 

any agreement, representation, warranty or indemnity by two or more parties (including 
where two or more persons are included in the same defined term) binds them jointly and 
severally; 

a rule of construction does not apply to the disadvantage of a party because the party was 
responsible for the preparation of this deed or any part of it; and 

if a day on or by which an obligation must be performed or an event must occur is not a 
Business Day, the obligation must be performed or the event must occur on or by the next 
Business Day. 

1.3 Headings 

Headings are for ease of reference only and do not affect the interpretation of this deed. 

Condition precedent 
This deed does not becoming binding on the parties and is of no effect unless and until: 

(a) the Scheme Implementation Deed is executed by the Optionholder and the Company; and 

(b) the Scheme Implementation Deed is announced by the Company to the Australian 
Securities Exchange. 

3. Call Option 

3.1 Grant of option 

The Shareholder irrevocably grants to the Optionholder the right to require the Shareholder to sell 
all of its Option Shares to the Optionholder for the Exercise Price and on the terms and conditions 
of this deed. 

3.2 Right to dispose of shares not affected 

Nothing in this deed will be taken to restrict the Shareholder's right to Deal in Shares, other than 
the Option Shares, with another party. 

3.3 No dealing in Option Shares 

From the date of this deed until the end of the Call Option Period, the Shareholder may not Deal 
in any Option Shares, except as contemplated by this deed in respect of the Call Option. 
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3.4 Right to vote shares not affected 

Nothing in this deed will be taken to restrict: 

(a) the ability of the Shareholder to exercise the votes attaching to any Option Share in the 
Shareholder's absolute discretion before the Call Option is exercised in respect of the 
Option Shares; and 

(b) the Shareholder's right to vote for or against any resolution proposed in relation to the 
Company (including any resolution in relation to the Scheme). 

4. Exercise 

4.1 Adjustment of Exercise Price for Interim Dividends 

If at any time before the Call Option is exercised the Shareholder becomes entitled to a dividend 
on any Option Shares other than the Interim Dividend, the Exercise Price for each such Option 
Share will be reduced by the cash amount of any such dividend in respect of that Option Share. 

4.2 Condition to exercise of Call Option 

Subject to clause 4.3, the Optionholder may only exercise the Call Option if the following condition 
has been satisfied: 

(a) a person publicly announces a Competing Proposal at a price per Share equal to or higher 
than that proposed under the Initial Scheme; or 

(b) a person publicly announces an intention to undertake or propose a Competing Proposal 
(whether at that time or at any future time, including without limitation upon the satisfaction 
of any conditions) at a price per Share equal to or higher than that proposed under the 
Initial Scheme, 

and in response to the Competing Proposal that has been announced or proposed, the 
Optionholder or any of its Affiliates has, within 20 days of the Competing Proposal being publicly 
announced or proposed either: 

(c) publicly announced a Bidder Revised Takeover Proposal at a price per Share equal to or 
higher than that proposed under that Competing Proposal; or 

(d) provided to the Company a bona-fide proposal to undertake a Bidder Revised Scheme 
Proposal at a price per Share equal to or higher than that proposed under that Competing 
Proposal, 

(each being a Bidder Revised Proposal). 

4.3 Timing of exercise of Call Option 

If the condition to exercise of the Call Option in clause 4.2 has been fulfilled, the Optionholder 
may only exercise the Call Option by signing and delivering to the Shareholder the Call Option 
Notice at the following times: 

(a) Takeover timing: where the Bidder Revised Proposal is a Bidder Revised Takeover 
Proposal, at any time; or 

(b) Scheme timing: where the Bidder Revised Proposal is a Bidder Revised Scheme 
Proposal, at any time after the date being 5 Business Days prior to the record date for 
determining entitlements to vote at the scheme meeting in respect of that Bidder Revised 
Scheme Proposal (as that record date is specified in the Bidder Revised Scheme 
Proposal as provided to the Company for the purposes of clause 4.2(d)), 

provided that in either case, as at the time immediately prior to the time that the Optionholder 
delivers the signed Call Option Notice to the Shareholder, either: 

(c) no Competing Proposal has been publicly announced or proposed by any person at a 
price per Share that is higher than that proposed under the Bidder Revised Proposal; or 

(d) if a Competing Proposal has been publicly announced or proposed by any person at a 
price per Share that is higher than that proposed under the Bidder Revised Proposal, the 
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Optionholder or any of its Affiliates has, within 20 days of that Competing Proposal being 
announced or proposed: 

(i) publicly announced a Further Bidder Takeover Proposal; or 

(ii) has provided to the Company a bona fide proposal to undertake a Further Bidder 
Scheme Proposal. 

4.4 Commitment to waive material adverse change condition 
In the event that there is a Bidder Revised Takeover Proposal or a Further Bidder Takeover 
Proposal which is subject to any material adverse change condition, the Optionholder agrees that 
once the minimum acceptance condition to any takeover offer in respect of the Bidder Revised 
Takeover Proposal or the Further Bidder Takeover Proposal (as the case may be) is satisfied, the 
Optionholder will declare, or cause its Affiliates to declare, the takeover offer free from such 
material adverse change condition within 3 Business Days of that minimum acceptance condition 
being satisfied, unless the Company has publicly announced to the Australian Securities 
Exchange a breach or suspected breach of that condition before that time. 

4.5 Call Option Notice 
(a) Once given, the Call Option Notice is irrevocable. 

(b) The Call Option Notice must be given in respect of all, and not part only, of the Option 
Shares. 

(c) The Call Option may be exercised, and the Call Option Notice may be given, only once. 

4.6 Time of exercise 
The Call Option is taken to have been exercised at the time when a signed Call Option Notice is 
delivered in accordance with clause 4.3. 

4.7 Sale and purchase 
Upon exercise of the Call Option, the Shareholder agrees to sell and transfer to the Optionholder, 
and the Optionholder agrees to purchase from the Shareholder, all of the Option Shares for the 
Exercise Price on the terms and conditions of this deed. 

4.8 Transfer free from encumbrances 
The Option Shares must be transferred free from any Encumbrance and with all rights, including 
dividend rights, attached or accruing to them on and from the date of exercise of the Call Option. 

5. Completion 

5.1 Time and place of Completion 
If the Call Option is exercised pursuant to the Call Option Notice, completion of the sale and 
purchase of the Option Shares will take place at 4.00pm on the Completion Date at the offices of 
MinterEllison at Level 40, Governor Macquarie Tower, 1 Farrer Place, Sydney, or such other time 
and place as the Shareholder and the Optionholder may agree. 

5.2 Steps to occur at Completion 
On the Completion Date: 

(a) the Shareholder must transfer or procure the transfer of the Option Shares to the 
Optionholder; and 

(b) the Optionholder and the Shareholder must execute and deliver all necessary documents, 
and give all necessary instruments, required to ensure that all right, title and interest in the 
Option Shares passes from the Shareholder to the Optionholder free from all 
Encumbrances. 
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5.3 Payment of Exercise Price 

If the Shareholder complies with its obligations under clause 5.2, the Optionholder agrees to pay 
the Exercise Price in respect of the Option Shares to the Shareholder in immediately available 
funds on Completion. 

5.4 Obligations 

Each of the obligations in this clause 5 is interdependent. Subject to the Optionholder complying 
with clause 5.3, the Shareholder grants to the Optionholder a power of attorney to execute all 
documents and take any actions on the Shareholder's behalf (including giving any necessary 
directions to the Company) which are necessary or convenient to give effect to the transfer of the 
Option Shares. 

6. Lapse of Call Option 

6.1 The Call Option 

The Call Option lapses if: 

(a) it is not validly exercised by the end of the Call Option Period; 

(b) the Optionholder does not make a Bidder Revised Proposal within the time period 
specified in clause 4.2(a); 

(c) a resolution in favour of the Scheme is passed by the majority of shareholders of the 
Company required under section 411 (4)(a)(ii) of the Corporations Act; or 

(d) either party terminates this deed in accordance with clause 9.1. 

6.2 Effect on lapsing 

Upon lapsing, the Call Option is of no further effect and (without prejudice to any accrued rights or 
obligations of the Optionholder and the Shareholder) there are no continuing rights or obligations 
of the Optionholder or the Shareholder, including under clause 3.3. 

7. Representations and warranties 

7.1 Representations and warranties 

The Optionholder represents and warrants to the Shareholder, and the Shareholder represents 
and warrants to the Optionholder that: 

(a) (incorporation and existence) to the extent it is a company, it has been incorporated as 
a company limited by shares in accordance with the laws of its place of incorporation, is 
validly existing under those laws and has power and authority to carry on its business as it 
is now being conducted; 

(b) (power) it has power to enter into this deed and comply with its obligations under it; 

(c) (no contravention or exceeding power) this deed and the transactions under it which 
involve it do not contravene its constituent documents (if any) or any law or obligation by 
which it is bound or to which any of its assets are subject or cause a limitation on its 
powers (or, to the extent applicable, the powers of its directors) to be exceeded; 

(d) (authorisations) it has in full force and effect the authorisations necessary for it to enter 
into this deed, to comply with its obligations arid exercise its rights under it, and allow it to 
be enforced; 

(e) (validity of obligations) its obligations under this deed are valid and binding and are 
enforceable against it in accordance with its terms; 

(f) (solvency) there are no reasonable grounds to suspect that it is unable to pay its debts as 
and when they become due and payable; 

(g) (no steps to wind up) no meeting has been convened or resolution proposed or petition 
presented and no order has been made for its winding up; 
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(h) (no agreement with creditors) no voluntary arrangement has been proposed or reached 
with any of its creditors; and 

(i) (litigation) there is no pending or threatened proceeding affecting it or any of its assets 
before a court, governmental agency, commission or arbitrator except those in which a 
decision against it (either alone or together with other decisions) would be insignificant. 

7.2 Additional representations and warranties from the Shareholder 

The Shareholder represents and warrants to the Optionholder that: 

(a) (registered owner) the Shareholder is the registered owner of the Option Shares; 

(b) (no Encumbrances) there are no Encumbrances over or affecting the Option Shares; 

(c) (Option Shares are fully paid) the Option Shares are fully paid; 

(d) (no restrictions on transfer etc) there is no restriction on the sale, or transfer of the 
Option Shares to the Optionholder; and 

(e) (valid title on Completion) on Completion: 

(i) the Optionholder will receive valid and marketable title to the Option Shares free 
and clear of all Encumbrances; and 

(ii) the Option Shares will be able to be sold and transferred free of any competing 
rights including pre-emptive rights or rights of first refusal. 

7.3 Continuation of representations and warranties 

The representations and warranties in this clause 7 are taken to be made on the date of this deed 
and repeated on the exercise of the Call Option and on the Completion Date. 

7.4 Survival of warranties 

The representations and warranties in this clause 7 survive the execution of this deed. 

7.5 Reliance 

Each party acknowledges that the other party has entered into this deed, and agreed to take part 
in the transactions that this deed contemplates in reliance on the warranties made or repeated In 
this clause 7. 

7.6 Indemnity 

Each party indemnifies the other party against any loss suffered or incurred as a result of its 
beach of this deed. 

8. Power of attorney 

8.1 Appointment of attorney 

Effective from payment of the Exercise Price by the Optionholder to the Shareholder in 
immediately available funds on the Completion Date, the Shareholder appoints the Optionholder 
to be its attorney from the Completion Date until the Option Shares are registered in the name of 
the Shareholder. 

8.2 Powers of the Optionholder 

The Optionholder may do in the name of the Shareholder and on its behalf everything necessary 
or expedient, in the Optionholder's sole discretion, to: 

(a) transfer the Option Shares; 

(b) exercise any rights, including rights to appoint a proxy or representative and voting rights, 
attaching to the Option Shares; 

(c) receive any dividend or other entitlement paid or credited to the Shareholder by the 
Company in respect of the Option Shares; and 
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(d) do any other act or thing in respect of the Option Shares or the Company. 

8.3 Declaration by Shareholder 

The Shareholder declares that all acts and things done by the Optionholder in exercising powers 
under the power of attorney in this clause 8 will be as good and valid as if they had been done by 
the Shareholder and agrees to ratify and confirm whatever the Optionholder does in exercising 
powers under the power of attorney in this clause 8. 

8.4 Valuable consideration 

The Shareholder declares that this power of attorney of the Optionholder is given for valuable 
consideration and is irrevocable from the date of this power of attorney until the Option Shares are 
registered in the name of the Optionholder. 

8.5 Express authorisation 

The Optionholder is expressly authorised to do any act as a result of which a benefit is conferred 
on it. 

9. Termination 

9.1 Termination rights 

This deed: 

(a) automatically terminates without any liability if the Call Option has lapsed under 
clause 6.1; 

(b) may be terminated by the Optionholder at any time by written notice to the Shareholder; 
and 

(c) may be terminated by the Shareholder on or prior to exercise of the Call Option by lodging 
a valid acceptance in respect of the Option Shares in relation to any takeover bid under 
Chapter 6 of the Corporations Act being undertaken by the Optionholder or any of its 
Affiliates for Shares, provided that if such takeover bid includes a minimum acceptance 
condition of no more than 50.1% of all Shares (on a fully diluted basis), such minimum 
acceptance condition has at that time already been satisfied or will become satisfied as a 
result of the acceptance. 

9.2 Effect of Termination 

If this deed terminates or is terminated: 

(a) the provisions of this deed shall cease to have effect except for the provisions of 
clauses 1, 7, 9, 10 and 11 (other than clause 11.11); and 

(b) each party retains the rights it has against the others in respect of any breach of this deed 
occurring before termination. 

10. Notices and other communications 

10.1 Service of notices 

A notice, demand, consent, approval or communication under this deed (Notice) must be: 

(a) in writing, in English and signed by a person duly authorised by the sender; and 

(b) hand delivered or sent by prepaid post, facsimile or email to the recipient's address for 
Notices specified in the Details, as varied by any Notice given by the recipient to the 
sender. 
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10.2 Effective on receipt 
A Notice given in accordance with clause 10.1 takes effect when taken to be received (or at a 
later time specified in it), and is taken to be received: 

(a) if hand delivered, on delivery; 

(b) if sent by prepaid post, on the third Business Day after the date of posting (or on the 
seventh Business Day after the date of posting if posted to or from a place outside 
Australia); 

(c) if sent by facsimile, when the sender's facsimile system generates a message confirming 
successful transmission of the entire Notice unless, within eight Business Hours after the 
transmission, the recipient informs the sender that it has not received the entire Notice; 
and 

(d) if sent by email, when sent by the sender unless the sender receives a delivery failure 
notification indicating that the email has not been delivered to the addressee, 

but if the delivery, receipt, transmission or sending is not on a Business Day or is after 5.00pm on 
a Business Day, the Notice is taken to be received at 9.00am on the next Business Day. 

11. Miscellaneous 

11.1 Alterations 
This deed may be altered only in writing signed by each party. 

11.2 Approvals and consents 
Except where this deed expressly states otherwise, a party may, in its discretion, give 
conditionally or unconditionally or withhold any approval or consent under this deed. 

11.3 Binding nature of this deed 
The obligations of the Shareholder under this deed are binding on the heirs, executors, 
administrators, successors in title and permitted assigns of the Shareholder (as the case may be). 

11.4 Assignment 
A party may only assign this deed or a right under this deed with the prior written consent of each 
other party. 

11.5 Costs 
Other than as set out in clause 11.6, each party must pay its own costs of negotiating, preparing 
and executing this deed. 

11.6 Stamp duty 
Any stamp duty, duties or other taxes of a similar nature (including fines, penalties and interest) in 
connection with this deed or a transaction contemplated by this deed, must be paid by the 
Optionholder. 

11.7 Survival 
Any indemnity or any obligation of confidence under this deed is independent and survives 
termination of this deed. Any other term by its nature intended to survive termination of this deed 
survives termination of this deed. 

11.8 Counterparts 
This deed may be executed in counterparts. All executed counterparts taken together will 
constitute one and the same instrument. 

11.9 No merger 
The rights and obligations of the parties under this deed do not merge on completion of any 
transaction contemplated by this deed. 
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11.10 Entire agreement 

This deed constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all previous agreements or understandings between the parties in 
connection with that subject matter. 

11.11 Further action 

Each party must do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this deed and the transaction contemplated by it. 

11.12 Severability 

(a) A term or part of a term of this deed that is illegal or unenforceable may be severed from 
this deed and the remaining terms or parts of the term of this deed continue in force. 

(b) If anything in this deed is illegal or unenforceable in one jurisdiction but not in another ° 
jurisdiction, it is severed only in respect of the operation of this deed in the jurisdiction 
where it is illegal or unenforceable. 

11.13 Waiver 

A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the 
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent 
another or further exercise of that or another right, power or remedy. A waiver of a right, power or 
remedy must be in writing and signed by the party giving the waiver. 

11.14 Relationship 

Except where this deed expressly states otherwise, it does not create a relationship of 
employment, trust, agency or partnership between the parties. 

11.15 Confidentiality 

(a) This deed and its subject matter are confidential. 

(b) Subject to clause 11.16, no party may disclose this deed (or any part of it) other than: 

(I) on a confidential basis to the party's legal, financial or other professional advisers; 

(ii) to give effect to or enforce this deed; 

(iii) if disclosure by that party is required by law; or 

(iv) otherwise with the prior written consent of each other party (such consent to be 
given or withheld in each other party's absolute discretion). 

11.16 Announcements 

A public announcement in connection with this deed or any transaction contemplated by it must 
be agreed by the parties before it is made, except if required by law or a regulatory body 
(including a relevant stock exchange), in which case the party required to make an announcement 
must, to the extent practicable, first consult with and take into account the reasonable 
requirements of each other party. 

11.17 Time 

Time of is of the essence of this deed. 

11.18 Governing law and jurisdiction 

This deed is governed by the law of New South Wales and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of New South Wales and the 
Commonwealth of Australia. 
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Schedule 1 — Call Option Notice 

Call Option Notice 

To Peter Brennan 
(Shareholder) 

Exercise 
Steinhoff Asia Pacific Holdings Pty Limited ACN 051 493 764 (Optionholder) irrevocably 
exercises the Call Option granted by the Shareholder to the Optionholder under the Call Option 
Deed between the Shareholder, the Optionholder dated 13 October 2016 (Call Option Deed) and 
requires the Shareholder to sell the Option Shares at the Exercise Price in accordance with the 
Call Option Deed. 

2. Definitions 
Capitalised terms not otherwise defined in this notice have the meanings given to those 
expressions in the Call Option Deed. 

Date 

Signed 

Name (print) 
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in the presence of 

Sign ture of witness 

MICHAEL JONATHAN GORDON 
Name of director (print) 

TIMOTHY WILLIAM SCHAAFSMA 
Name of director/company secretary (print) 

Signature of director Signature of director 

4. 

Signing page 
EXECUTED as a deed. 

Signed sealed and delivered by Peter Brennan 

Name of witness (print) 

Signature of P r Brennan 

Executed by Steinhoff Asia Pacific Holdings 
Pty Limited ACN 051 493 764 in accordance with 
Section 127 of the Corporations Act 2001 

Call option deed 
MinterEllison I Ref: SNYK 1140462 Page 16 
ME_133686752_1 


	Page 1�
	Page 2�
	Page 3�
	Page 4�
	Page 5�
	Page 6�
	Page 7�
	Page 8�
	Page 9�
	Page 10�
	Page 11�
	Page 12�
	Page 13�
	Page 14�
	Page 15�
	Page 16�
	Page 17�
	Page 18�
	Page 1�
	Page 2�
	Page 3�
	Page 4�
	Page 5�
	Page 6�
	Page 7�
	Page 8�
	Page 9�
	Page 10�
	Page 11�
	Page 12�
	Page 13�
	Page 14�
	Page 15�
	Page 16�
	Page 17�
	Page 18�
	Page 1�
	Page 2�
	Page 3�
	Page 4�
	Page 5�
	Page 6�
	Page 7�
	Page 8�
	Page 9�
	Page 10�
	Page 11�
	Page 12�
	Page 13�
	Page 14�
	Page 15�
	Page 16�

