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Hogan Lovells (on behalf of PVH Servicas (LK) Limited) 27 September 2016

RE: NOTICE OF BECOMING A SUBSTANTIAL HOLDER

1.1 On behalf of PVH Services (UK) Limited, please find enclosed a Form 603 (Notice of
initial substantial holder) in relation to Gazal Corporation Limltad (ASX:GZL) ("GZL").

1.2  This announcement s made In accordance with clause 671(1)(a) of the Corporations Act
2001(Cth). PVH Services (UK) Limited became a substantial holder of GZL following the
acquislition of 5,815,920 shares in GZL on 23 September 2016.

1.3  Please confirm receipt by responss to this facslmile at your earllast convenlence,

Yours sincerely

anha Yoon
Associate
joanna.yoon@hoganiovells.com
D +61 8 6208 6555

CONFIDENTIALITY This fax is confideniial and may aleo ba privileged. If you are not & named reclplant, plaasa nolify (he samder immadislaly snd do nal discioss the
conlenta (o ancthar parson, ar uea It far Bny purpoas or take any capley,

Hogan Lovalls I8 @ parinerahlp eslablsned in Auatralla (ABM 58 B58 417 BET) with oflcas n Sydnsy and Pérdb ("Hogan Lovalls in Australla™), Hogan Lovalls in Australle e
an aMiiatad Buglineas of Hogen Lavalle [alamatiardl LLP, & limiled fekility partnership registared In England and \Wales, and tha lagal practillonar paniners of Hogan
Lovalia in Austrelia gre elso membera of Hogan Lovalls Inlernational LLP.

Hogen Lavalla In Auatralla Iy ragalalad in Naw South Wilns e an unincorporaled 1egel practica under the Lagal Proleasion Unlfarm Law [N3%) and In Weelern Aualralla
aa 8 mullidisclplinary partnership under the Legal Frofeasion Acl 2008 (WA).

Hagan Lavalla In Aualralla ia part of 1ha Hogan Lovells Inlemeiicnnl legal pracice thel includes Hogan Lovells intemailonal LLP and Hogan Lavalls UB LLF and thalr
affilaled busineesas, wih officas in:  Allcanle Amsterdesm Ballimare Beling Brusgels Carecas Colorads Springs Derwar Dubai Dusssided  Frankfurl Hamburg
Hanol He €hl Minh City Hong Kang Houslon Jahanneaburg Lomdan Los Angales Loxembourg Madrd Mexice Clly Miami Milan Minneapelia Monierrey Moscow
Muriich New York Norlham Virginia Peris Perh Philadelphia Rio de Jenelro Rome San Francleso S8c Paule Shanghal Slicon Valley Slagopare Sydrsy Tokyo
Ulnaanbeatar Waersaw Washington, D.G.  Assoclated Offices; Budapaal Jakera Jeddsh Riyadh Zagrat.

Thak ward "parine” iz used 2 describe a partner of Hogan Lovalis In Auslralla, 8 pariner or member of Hogan Lavalla Intematlanal LLP, Hogan Lovalla US LLP o any of
Ihalr affilated entitles or any employae or conaultant with agulvalent atanding. Caraln irdividuals, who ara dasigneled e partners, bul whe are net members of Hogan
Lovells intarmetional LLP, do nol hald queliications squivalent 1o members. For mora Information about Hogan Lovells, the parinera and (helr quallficalians, sea
www heganlgvells.com,
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Form 603

Carperations Act 2001
Eactlon 8718

Notice of initial substantial holder

To Company Mame/Gchame Gagzal Corporalion Limited

ACNIARSN 004 623 474

1. Delallg of gubatantial helder (1)

Nama PVH Corp. and tts subsldlarles {as thal tarm is defined in the Corgorations Act 2001 (Gih) (Corporalions Acl)) including, but nel limiled lo,

FVH Services (UK) Limiled (the PVH Graup). Thia Fomm 803 s filed by PVH Servicas (UK) Limitad on bahall of tha PYH Group,
NP

ACN/ARSN (if spplicabla)

The holder kacame a substantal holdar on 23109/16
2. Daotalls of voting power

The total number of votes altached (o all ihe voling shares in the company or voling intarasts in the scheme thal the subistantal halder or an gsgaciale (2) had &
rerlevant nlevast (3) In on the dabs lha substanilal holder became & subslantial holder are as follows:

Clazs of zecuritles (4) MNumber of securilios Parson's volas (5) Voling Fower

Fully paid ordinary shares | 5,815,920 5,815,320 10%

3. Dotails of ralevant Interosts

Tha nature of the ralavanl interast ihe aubstenilal holder or an aesotiate hed in the following voting securllies on tha date (he substantial holder becama a substantial
holder are as follows:

Clazs and number ol gecurllies

@903/059

Holder ¢f relgvanl interaal

Nurmber of relavant Interesl (7)

PvH Servieas (UK) Limilgd

PVH Senicgs (UK) Limited obtains a relavant intaras! pursuant to
sacllon B8(8} of the Comonalions Al by execuling 4 saie and
purchase agreement dated 23 Saplembar 2016 with 3C Conaolldatad
Capilal Fiy Limited ACN 120 419 805 atf the Unic Trusl and Richard
Gazal to acquirs 5,815,820 fully peid ordinary shares in Gazal (Sala
and Purchage Agreamant).

Sea Sale and Purchase Agreement aitached ag Annexura A,

5,615,920 fully pald ordinary
ghares

PYH Group

Relavant interest pursuant Lo section B08(3) of the Camporalions Acl,
balng a relevant Interast held through a body camporate (FyVH
Sarvices (UK) Limiled) as they have voling power in PVH Services
(LK) Limited of altwsve 20% (in the caee of PVH Garp.) and/er are
assaciates of PYH Sarvices (LK) Limitad by baing undar the
commen conlrol of PYH Corp,

5,815,020 lully paid erdinary
sharas

4, Delalls of prasant reglaterad holdara

The parsons reqisierad ag holders of the sacurlties rafarred ta In paragraph 3 above are as followe:

Holder of relavant inleres!

Regialerad halder of sscurities
holder {8}

Parzon antitled Lo ba reglslarad as

Clags and number of
securilias

Each mamber of (he PVH
Graup

PVH Services (LK) Limited PVH Sanvces (UK) Limllad

5,815,020 fully paid
ardinary shares

5. Gonslderalion

The consideralion pald for each relevant Interast refemed {o In paragraph 3 abave, and acquired In the four months prior 1o tha day that the substanilal hatder bacame a

substantial haldar ls as follows:

Holder of relevand interest | Dats of acquisition Congldaratlon (8} Clage and numbar of
Cash Nan-cagh gacurilles

PVH Barvices (UK) 23 Beptermber 2016 $12,0008,874 .80 5,815,920 fully paid

Limitad ordinary shares
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8. Agnoclatas
Tha reasens the persons named Ln paragraph 3 shove arg associales of the subatantal holder are ag followa.

Nama and ACNIARSN (If epplicable) Nalure of assoclation

1. Addraegen
The addresses of persena named |n thig form are ag iollows:

Nama Addrese
PYH Services (UK} Limlled 47 Brompton Hoad, Knightabridge, London, SW1 108
|
Signature
prinl nama Mark Fischer capacily Authorized Signatury

: . dale 27/ 09 /16

algn hera

DIRECTIONE

{1} It thewe are a number of substantal holdere with eimitar or relaled elevant intarests (8q, a corporation and |ta releled corparalions, o the manager and truslag f an
aqully trusth, the nemes eould ba In¢litlad in n annexut 1o the fom. If he relavant inlerasts of A group of paraons Bre essentally simitar, ay may be referred Lo
{hrqughail the form aa o spaciiically named group If tha membarehip of sach group, with Iha names and addrasses of members i3 clearly set oul In paragraph 7 of the

foim,

{2} $aa Lhe dafinltion of “assaciala” In seclon 9 of the Comparations Act 2001,
@ San e derimtion of “retevant Interesi” In secliang 808 and 6718(7) of he Corporations Act 2001,
{4) Tha voling shares of & company constifute one ciass unl2aa divided Into separate clasees,

{6) Tha tolal number of volas allached to ail the valing sharas in the company or voling lnteresta In the echame (If any) thal he pargon or an assaclate hae & ralsvan,
Intaresi in.

(6) The parson's voles divided by the tolsl votas In ha bady corporate or scheme muliipled by 100,

N Inchuda delalis of:
(a) any relevant agreaman or olher clrcumatances by which he elevant Inerost was acguled. If Subsection 6710{4) appliag, 2 copy of any dacument setling oul
the terma of any ralevan agreamant, and a statemant by the parson alving full end accurate dalells of any conlract, Schere or amangement, must accompany
Ihs form, togethar with a wrllten slatamant carlifying Ihia contracl, schetme of atratgament; snd

(b any qualifeation of the pawer of a person te axercizs, conlral the axercle of, of Influénce he exercise of, the veling powers or digposal of he sacurilea to
which (e relavant Inferest ralates (ndicalng clearly he paricular sacurltias io which ihe quallicallon appliea).

Gaa (ha definltion of “ralevant agraement” In secllan B of the Corparalione Act 2004,
® It {he substanlial holdef |5 unable Lo determing the kdantity of tha persan { ag. if (he ralevani Inlares| arlzes hecause af an aption) wila “unknown®,

(%) Dalalls of the gonalderallon must Include any and &l benafls, monay and other, (hat any pereon frgm whom a relevant Interas| war avquliad has, of iy, bécorits enlilled
to racalve In refation to gt acquisiion. Delalle must be Inluded gven If (he benefl is condilional on tha happening or nof of & coningency. Uetalls must be Included of
any banafl patd uin bahalf of |ha substanttal holder o Its dssocite In relatien Lo the ecqulsiiong, even Il thay are not pald direclly |@ (he peraon fram whom Lhe relgvant
Interasl was acquired.
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This is Annexura "A” of 45 pages rafarmed to in Form 403 Nolice of Inllial
Substantial Holdar of Gazal Gorperation Limited AGN 004 823 474

Signature: /{%ﬁmhﬁ
=

Mark Flschar

Namea;

GCapacity: _Authorisad Signatory
(PVH Sarvicas (UK) Limiled)

Data: 270916

SALE AND PURCHASE AGREEMENT

PVH Services (UK) Limited (Buyet)

3C Consolidated Capital Pty Limited ACN 120 419 603 as
trostee for the Unic Trust (Seller)

Richard Gazal (Guarantor)

DLA Plper Australla
Lavel 22

No.1 Martin Place
Sydney NSW 2000
GPQ Box 4082
Sydney NSW 2001
Australla

DX 107 Sydnay

T +&1 2 928G 8000
F +81 2 9286 8007
W www.dlaplper.com
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DLA PIPER Execution version 22/9/16 Sale and Purchase Agreement
DETAILS
Date September 2016 |
Parties Seller Name  3C Consolidated Capital Pty Limited
ACN 120 419 605
Ag trustee for  the Unie Trust
Address 3 McPherzon Street Banksmeadow NSW 2019
Australia
Email Richard.Gazal@3ccapital.com
Attention Richard Gazal
Buyer
Nawme PVH Services (UK) Limited
Company No. 08332218
Address 67 Brompton Road, Knightsbridge, London, SW3
1DB
Email MarkFischer@pvh.com
Attention Mark Fischer
Guarantor
Name Richard Gazal
Addresa 3 MePherson Street Banksmeadow NSW 2019
Australia
Email Richard. Gazal@3ceapital.com
" BACKGROUND o
A The Seller owns the Sales Shares.
B Seller has agreed to sell the Sale Shares on, and the Buyer has agreed to buy the Sale Shares

on, an ‘ex-dividend" basis, and otherwise on the terms and conditions of this agreement,
C The Sale Shares are held on the issuer sponsored sub-tegister maintained by the Company .

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

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

F Where the Seller is a beneficial owner, the Guarantor guarantees pecformance of the Soller'y
obligations on the terms and conditions of this agresment,

1
21 Seprember 2016 DIVE

Page & of 46



27/08 201¢ TUE 13:36 FARX 61 8§ 9481 4575 Heogan Lovells @Zlo19/050

DL
A PIPER Execution version 22/9/16 Sale and Purchase Agreement

AGREED TERMS

1 DEFINITIONS, INTERPRETATION AND AGREEMENT COMPONENTS
Delinitlons
1.] The meaning of terms used in this agreement are set out below.

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

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

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

ASX means Australian Securities Exchange Limited, or the matket operated by it, as the
context requiras.

Authority Warranties means the warranties in schedule 3.

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

Buyer Trust means - not applicable.
Buyer Trust Deed means the trust deed establishing the Buyer Trust.
Buyer Warranties means the warranties set out in schedule 4;

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

Claim means, in relation to a person, any claitn, cause of action, proceeding, suit or demand
made against the person concerned, hawever it arlses and whether it is presont or future, fixed
or unascerlained, actual or contingent,

Company means Gazal Corporation Limited ACN 004 623 474,

Completion means completion of the sale aud purchase of the Sale Shares under clause 2,12,

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

Completion Steps means the steps that eacli party must carry out at Completion, which are
et out in schedule 5,

Confidential Information means all informatlon exchanged between the parties before, on or
afler the date of this agresment Including:

2
21 Szprember 2016 D1V
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DLA PIPER
Execution version 22/9/16 Sale and Purchase Apreement
() infermation which, either orally or in writing, is designated or indicated as being
the proprietaty or confidential information of a parly or any of its Related
Entities;
(b) information derived or produced partly or wholly from the information including
any caleulation, conclusion, summary or computer modelling; and
(9] trade secrets or information which is capable of protaction at law or equity as

confidential information,

whather the information was diselosed:

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

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

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

() by a party or any of its Reprasentatives, any of its Related Bodies Corporats, any

Represetitatives of its Related Entities or by any third person.
Carporations Act means the Corporations det 2001 (Cth).
Costs include charges and expenses, including those incurred in connection with advigers.
Duty means any stamp, transaction or registration duty or similar charge imposed by any
Governmental Agency and includes any interest, fine, penalty, charge or other amount
imposed in respect of any of them.

Encumbrance means an interest or power:

{(a) reserved in or over an interest in any assel; or

(b} created or otherwise arising in or over any interest in any asset under a security
agreement, & bill of sale, mortgage, charge, len, pledgs, trust or powat,

by way of, or having similar commercial sffect (o, security for the payment of a debt, any
other monetary obligation or the performance of any other obligation, and includes, but is not

limited to
{c) any agreement to grant or create any of the above; and
(d) a security interest within the meaning of section 12(1) of tha PPSA.

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

Governmental Agency means any government or governimental, adminisirative, monatary,
fiscal or judicial bady, department, commission, authority, tribunal, agency or entlty in any
part of the world.

21 Saptember 206G DI]
Page 7 of 45
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Executlon version 22/9/16 Sale and Purchase Agreement

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

GST Act means the A New Tax System (Goods and Services Tax) Ae 199 (Cth) of Ausiralia.

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

Immediately Available Funds means cash, unendorsed bank cheque, or telegraphic or other
electronle means of transfer of eleared fonds into a bank account norninated in advance by the

payee.

Insolvency Fvent means:

(a) in relation to an entity:

(i}

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

@Zlo12/0350

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

(i) the entity receives notiee requiring, or applies for, deregistration;

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

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

(vi) the holder of an Encumbrance takes possession of the whole or

m e e e - -substantial-part of the undertaking-or-propertyoftheemity;

(vii) & wilt of execution is issued against the entity or any of the entity's
assefs;

(viii) the entity proposes or takes any steps to implement a achetne or
arrangement or other compromise with its ereditors or any class of
thein; or

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

() in relation to a person:
(D a trustee or similar officer is appointed in respect of that person's

assels;

21 September M6 DIV

4
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DLA PIPER

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

Interdependent Sale Agreements means the following agreements, excluding this

agreement:

(2)

(b)

Execution version 22/9/16 3ale and Purchase Agreement

(ii) an order is made for the bankruptey of that parson or his or her estate
or an event oceurs that would give a court the right to make such an
ordar;
(iii) # moratorium of any debig of that person, 2 personal insolvency !

agreement ot any other assignment, compogition or arrangement with
that person's creditors or any similar proceeding or arrangement by
which the assats of that person are subjected cond!tionally or
unconditionally to the control of that person's creditors of a trustee is
ordered or applied for;

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

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

the Sale and Purchase Apreement between Woodcray Pty Limitad ACN 073 545
534 ns Seller and MJ & HH Gazal Pty Limited ACN 119 624 190 as trustee for
the Michael Gazal Family Trust a3 Buyer dated on or about the date of this
apreement;

the 3ale and Purchase Apreement between Woedcray Pty Limited ACMN 073 545
534 as Swiler and David Gazal Family Company Pty Limited ACN 104 693 576
as trustee for the David Gazal Family Trust as Buyer dated on or about the date of
thiz agreement;

(o)

(d)

(e)

()

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

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

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

the Sale and Purchase Agreement between 3C Consotidated Capital Pty Limited
ACN 120 419 605 as Seller and Double Jay Group Holdings Pry Lid ACN 005
761 384 a3 Buyer dated on or about the date of this agresment;

2] Sapiember 2016 D F}
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() the Sale and Purchase Agreement between Richard Victor Gazal as Seller and
Double Jay Group Holdings Pty Ltd ACN 005 761 384 as Buyer daled on or
about the date of this agreement.

Inieyim Period means the period cominencing on the dats of this agresment and ending on
the Business Day following the date on which the AGM is heid.

PPSA means the Personal Property Scewrities Act 2009 (Cth) of Austratia,

Purchasc Prico means $2.065.

Putatlve Completion means all steps and actions requived for Completion under this
agreement and every Interdepandent Sale Agreement, except for the Interdependence
Condition tnder this agreement and every Inteidependent Sale Agresment, having been
satisfied.

Related Entity has the meaning given to that term in section 9 of the Corporations Act.
Representative means a representative of a party, and includes an employee, agent, officer,
divector, anditor, adviser, partner, associate, consultant, contractor or sub-eontractor of that
party or of a Related Entity of that party.

Sale means the sale and purchase of the Sale Shares in accordance with clauge 2,

Sale Shares means 5,815,920 Shares in the Company, as deserlbed in more detail in
schedule 1,

Seller Trust means the Unie Trust.
Seller Trust Deed means the trugt deed establishing the Seiler Trust.

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

Special Dividend means the fully-franked—sperial-dividend-of 3035 per Share to e -
announced or to be annoyncad by the Company on or about the date of this agreement,

Special Dividend Payment Date means the date the Company pays the Special Dividend.
Tax means any tax, Duty, levy, charge, impost, fee, deduction, goods and services tax, VAT,
compulsory loan or withholding, that is assessed, levied, imposed or collected by any
Governmental Apency and includes any interest, fine, penalry, charge, fee or any other
amount lmposed o, or in respect of awy of the above,

Title Warranties means the warranties set out in schedule 2.

T'rust means:

(8) the Seiler Trust as constituted by the Saller Trust Deed: or

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

as the context requires.

6
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Trust Deed means:

(®)
(b)

the Seller Trust Deed; ar

the Buyer Trust Deed,

as the context requires.

Interpretation

1.2 tn this agreement:

121

1.2.2
1.2.3

124

1.2.5

1.2.6

1.2.7

1.2.8

headings and words in bold type are for convenience and do nat affect the
interpretation of this agreement;

the singular includes the plural and the plural includes the singular,
words of any gender include all genders;

other parts of speech and grammatical forms of a word or phease defined in this
apreement have a corresponding meaning;

the table at clause 1.6 indicates whether certaln provisions of this agreement ate
operative, and is to be given full effect in intarpreting this agreement;

an expression importing 8 person includes any company, partnership, joint
venture, association, corpotation or other body corporate and any Governmental
Agency as well as an individual,

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

a reference to any legislation or any industry standards includes all delepated

1.2.9

1.2.10

1.2.11

1.2.12

legislation-or-standard madennderit-and-amendments; comsolidations, <o o rmm———————
replacements or re-anactients of any of them;

a reforence to a document includes all amendments or sypplements to, or
replagements or novationg of, that document;

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

a reference to an agreement other than this agreement lncludes a deed and any
legally enforceable undertaling, agteement, arrangement or understanding,
whether or nof In writing;

a reference to liquidation or inselvency includes appointment of an administeator,
compromise, arrangement, merger, amalgamation, reconstruction, winding up,
dissolution, detagistralion, asslgnment for the benefit of creditors, scheme,
compasition or arrangement with ereditors, insolvency, bankruptcy, ot any

21 Scptomber 2016 D11
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similar procedure or, where applicable, changes in the constitution of any
partnership or person, or death;

1.2.13 no provision of this agreement will be construed advetsely to a party bacauge that
party was responsible for the preparation of this agreament or that provision;

[.2.14 a reference to a body, other than a party to this agrsement (including an institute,
asgoclation or authority), whether statutory or not:
1.2.14.1  which ctases to exist; or
1.2.14.2  whose powers or functions ate transferred to another body,
is a veference to the body which teplaces it or which substantially succeeds to its
powers or functions;

1215 if'a period of time is specified and dates from a given day or the day of an act or
event, it ia to be calculated exclusive of that day;

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

12.17 if an act prescribed under this agresment to be done by a party on or by a given
day is done after 5,00pm on that day, it is taken to be done on the next day; \

1,2.18 unless otherwise atated, a reference to Hme is a reference to Sydney, Australia
time; and

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

Business Day

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

-~ ———————b#-dene-on- or by the-next-Buginess Day.

Inclusive cxpressions

1.4 Bpecitying anythinyg in this agreement after the words Tnclude’ or 'for example' or similar
expressions does not limit what else |2 included.

Agreement componenty

1.5 This agreement Includes any schedule.

Certnin clanses may or may not be operative

1.6 The following provisions are operative if so indicated in the "Yes' columnn, and are not
operative 1f 30 indicated in the 'No' column,

21 Saptenber 2116 DIV
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WHICH PROVISIONS ARE THESE? YES NO
GUARANTEL RECITAL F, CLAUSE 7 X
PROVISIONS
OPERATIVE
SELLIR TRUSTEE RECITAL E, CLAUSE &, X
PROVISIONS SCHEDULE 3 CLAUSE 7
OFERATIVE
BUYER TRUSTEE RECITAL E, CLAUSE 7, X
PROVISIONS SCHEDULE 3 CLAUSE 7
OPERATIVE
CHESS PROVISIONS RECITAL I} RELEVANT X
OPERATIVE DEFINITIONS IN CLAUSE L1,

SCHEDULE 5§ CLAUSE 2
ISSUER SPONSORED RECITAL C, SCHEDULE 5 CLAUSE [ X
PROVISIONS
OPERATIVE
RESIGNATION OF SCHEDULE 5, CLAUSE 2.5 X
DIRECTOR,
APFOINTMENT OF CLAUSE 2,9 X
PROXY

2 SALE AND PURCHASE
Sale Shares
2.1 On the Completion Date the Seller must sell the Sale Shares, free and clear of all

~—Encumbrances; and the Buyer must-buy-the-Sate Shares; for thePurchase Price; subject tothie —— "
terms of this apreement,

Furchase Price

2.2 The consideration for the sale of the Sale Shares is the payment by the Buyer of the Purchase
Piice,

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

Title and risk
2.4 Title to and risk in the Sale Shares passes to the Buyer on Completion,
Sale Shares to be sold ex-dividend

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

9
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2.6

2.7

2.8

2.9

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

Apreed Signing Announcement

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

Agreed Completion Announcement

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

Substantial holdinp

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

281 the Buyer pprees that, where applicable, it will Jodge, with both the Company and
the ASX, a substantial holding notice, along with any ancillary documents
required; and

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

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

Irrevocable Proxy Appoiniment Durlag Interim Perlod
Dn execution of this agreement, the Buyer irrevocably agrees to vote the Sale Shares as

directed by the Seller solely with respect to any proposed resolution to be offered at the AGM
for the re-election of David J. Gazal as a director of the Company. This agreement may be

2.10

2.11

212

perfortmed-by-theBuyer-voting a5 direvted-om that resoluttorona show of Hands, ‘on a poll, of
by proxy. For the avoidanca of doubt, if the resolution is voted on by both a show of hands
and a poll, the Buyer must vote as directed on both votes.

Time and Place

Completion must take place at 10:00am (Sydney time) at the offices of DLA Piper Australia
at | Martin Place, Sydney NSW 2000 on the Completion Date, or a1 such other place, time
and date as the Seller and Buyer agree.

Completion

On or before Completion, each party must carry out the Completlon Steps referable to it in
accordance with schedyle 5,

Completion is taken to have occurred when;

10
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2.12.1 each party to thiz agreemnent has performed all its oblipations under schedula $;
and

2.12.2 the Interdapandenee Condition have been setisfied in accordance with
clavse 2.13.

Completion under this agreement simultancous

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

2.13,1 thete is no obligation on any party to undertake or perform any of the other
actions;
2.13.2 to the extent that such actions have alveady been undertaken, the parties must do

everything reagsonably required to reverse those actions; and

2133 the Seller and the Buyer must each raturn to the ather all documents delivered Lo
it under clause 2.11 and schedule 5 and must each promptly repay to the other all
payments received by it under elause 2,11 and schedule 5, and authorise and
direct DLA Pipet to immediately repay to the Buyer any payment made to DLA
Piper under schedule 5, without prejudice to any other rights any paity may have
in respect of that failure.

Notice to complete

214 1f a party (Defanlilng Party) fails to satlsfy its obligations under clause 2.11 and schedule S
on the day and at the place and time for Completion determined under clause 2.10, the;

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

2,14.2 the Buyer (where the Defaulting Party is the Sallet),

(inv either case the Notifying Party), may give the Buyet or Seller (as applicable) a notice in
writing requiring the Defayling Party to satisfy those obligations within a period of
three Business Days from the date of the notice and declating time to be of the essence,

2.15  IH'the Defaulting Party fails to satisfy those obligations within those three Business Days the
Notifylng Parfy may, without limitation to any other rights it may have, terminate this
apreement by giving writtan notice to the Buyer or Seller (s applicable),

Interdependence Condition

2.16  Completion under this agreement ia conditional on and will occur immediately after Putative
Completion having occurred under this agreemant and sach of the Interdependent Sala
Agreements (Interdependence Condition).

2,17 As between the parties, all events, documents, transactions and completions referred to or
contemplaied by clause are intended to be interdependent. The effect of sach s conditional
on the effect of each other so that no event, docwment, transaction or compiation has effect,

11
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and each s deemed not to have had effect, unless all events, documents, transactions and
completions oacur,

218 All avents, documents, transactions and completions referred to or contemplated by
clause 2.12.1 and 2,13 are deemed for all purposes to have oscurred simultaneously.

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

Zeller's rights afier Complotion

220 Onoand from Completion, the Seller waives any further right, title and Claim (Including any
lien) it may have in respect of the Sale Shares, other than in accordance with clange 2,5.

3 TITLE WARRANTIES

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

Independent Title Warranties

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

Reliance

33 The Seller acknowledges that the Buyer has entered into this agreement and will complete
this agreement in reliance on the Title Warranljes,

i b AUTHORITY. WARRANTIES

Authority Warranties

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

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

4,12 in respect of each other Authority Warranty, at the date of this agreement and
immediately before Completion.

Independent Authority Warranties

4.2 Each of the Authotity Watvanties is to be construed independently of the others and is not
timited by reference to any other Authority Warranty.

12
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Reliance

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

BUYER WARRANTTES

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

5.1.1 in respect of each Buyer Warranty that {s expressed to be glven on a particular
date, at that date; and
512 in respect of each other Buyer Warranty, at the date of this agreement and

immediately before Completion.
Independent Buyer Warranties

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

Reliance

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

TRUSTEE LIMITATION OF LIABILITY
Capacity

Notwithstanding any other provision of this agreement, each of the Buyer and Seller, if

@9z1/059

—indicated as.a.Trustee.in.the. Datails.oEthe-parties at-the-beginning-of this-agreement;-enters

into this agreement in lis capacity as trustee of its relevant Trust and in no other capacity,
Limitation of liability

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

Limitation not to apply

Clange 6.2 does nat apply to any obligation or liability of a trustee to the exteont that it is not
satisfied becansa thera 1g for any reason a reduction in the extent of the trugtes's
indemnification ovt of the assets of its relevant Trust arising as a result of its fraud, gross
negligence or breach of trust,

13
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7 GUARANTEE AND INDEMNITY
Guarantee and indemnity

7.1 The Guarantor acknowledges that the Buyer is acting in rellance on the Guarantor incurring \
obligations and giving rlghts under this guaratites and indemnity ‘

7.2 The Guarantor unconditionally and {nevocably guarantees to the Buyer the Seller's
compliance with the Seller's obligations in connection with this agresment,

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

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

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

74,2 an obligation the Sellst would otherwise have under this agreement is found to be
void, voidable or unenforceable; or

7.4.3 an obligation the Guarantor would otherwiss have under clauses 7.2 and 7.3 is
found to be void, voidable or nnenforceable; or

7.4.4 any representation or watranty by the Seller in this agreement is found to have
been incorrecl or misleading when mads or taken to be made,

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

o et —— o ——Bachrguaranteeirrolaiges 7.2 and- 7. - the ndemmity tretaose 7.4 teg-eorititiving
obligation despite any intervening payment, settlement or other thing and extends to all of the
Seller's obligations in connection with this agreement. The Guarantor waives any right it has
of flrst requiring the Buyer to commence proceeding or enforce any other right against the
Seller or any other person before claiming from the Guarantor under this guarantee and
indemnity.

Payments
7.7 The Guaranior agrees to make paymetts wnder this guarantee and indemaity:

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

7.1.2 in Australian dollars, in Inunediately Available Funds.

14
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Rights of the Buyer are protected

7.8 Therighty given to the Buyer under this clause 7, and the Guarantor's liabilities under it, are
not affected by any aet or omisgion or any other thing which might otherwise affect thom
under law or otherwise,

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

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

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

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

L) ANNOUNCEMENTS AND INSIDER TRADING
Annonncements

B.1 Subject to clauses 2.8 and 8.2, neither party may, before or after Completion, make or send a
publiv aunouncement, communication or circular concerning the transactions referred to in
this agresment unless it has first obtained the wrltten consent of the ather party, which
consent is not to be unreagonably withheld or delayed.

8.2 Clause 8.1 does nat apply to:
£2] any notice given under clause 2.8;

§.2.2 the release of the Agreed Signing Announcement, Agreed Completion
Announcement or a public awnouncement, comununication or circular required by
law ot a regulation of a securities exchange, if the party required to malge or send
it has, to the maximutm extent reasonably permitted by the circumatances,
provided:

g.2.2.1 the other party with sufficient notice and opportunity to comment on
such public announcetment;

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

15
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82213 all assistance and co-operation that the other party considers
necessary to prevent or minimise that disclosure (provided that the
party raquited to provide such assistance and cooperation shail not be
required to incur any out-of-pocket expenses unless the other party
agrees [ pay for or reimburse all such expenses)..

No insider trading

The parties acknowledge that the information contained in and disclosed to each other in
connection with this agresment and the Interdependent Agreements may be ‘inside
information’ within the meaning of Part 710, Division 3 of the Corporations Act in relation to
Shares or other securities of the Company. Without limiting anything else in this agreement,
the parties must not do anything which results or could result in it being in breach of any

provision of Part 7.10, Division 3 of the Corporations Act in connectlon with this agreement
and the Interdependent Agreements,

TERMINATION
Termination

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

9.1.1 if the other party or the Company is the subject of an Insolvency Event; or
0.1.2 otherwise in accordatice with clause 2.15 or clause 2,19,

Effect of termination

If this agreement is terminated under this elause 9 then:

9,21 subject to clause 9.2.3, each party is released from. its ebligations to further

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

922 each party ratalns the rights it has against the other in respect of any breach of
this agreement occurring before termination;

923 each party must immediately authorise and direct DLA Piper to immediately
repay to the Buyer any payment made to DLA Piper under schedule 5:

924 the rights and obligations of sach party under each of the following clauses and
schedules will continue indepondently from the other obligations of the parties
and survive termination of this agreement:
9.2.4.1 elause |;

9242 clause 7;

9243 clanse 8:

L6 '
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9.244 clavse 9,
9.2.4.5 clause 11; and

9.2.4.6 clauses 13,1 to 13.11 inclusive and 13.13 to 13.19 inclusive.

10 DUTIES, COSTS AND EXPENSES
Duties

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

Costs and expenses
10.2  Unless otherwlse provided for in this agreement, each party must pay its own costs and
expenses in respect of the hegotiation, preparation, execution, delivery and registration of this
agreement and any other agreement or document entered into or signed under thi agreement.
103 Any action to be taken by the Buyer or the Seller in performing obligations under this

agreement must be taken at their own cost and expense unless otherwise provided in this
agreement.

11 GST
Definitions

1.1 Words used in thig elauge 11 that have a defined meaniig in the GST Law have the same
meaning as in the G8T Law unless the context indicates otherwise.

—GST

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

11,3 To the extent that any supply made under or in connection with this agreament is a taxable
supply (other than any supply made under anothet agreement that containa a specific
provision dealing with GST), the recipient must pay, in addition to the vensideration provided
unieler this agresment for that supply (unless it expressly includes GST) an amount (additional
amount) equal to the amount of that consideration (or in the case on non-monetary
consideration, its G8T exclusive market value) multiplied by. the rate at which GST is
imposed in respect of the supply. The recipient must pay the additional amount at the same
lime as the consideration to which it is referable.

11.4  Whenaver an adjustment event ocours in refation to any taxable supply to which clause [1.3
applies:

17
21 Septembar 2018 DIV}

Page 21 ol 45



27/08 201¢ TUE 13:383 FAX 61 § 9481 4575 Heogan Lovells Zl0z2§/030

‘ DLA PI
A PIPER Execution veralon 22/0/16 Sale and Purchase Agreement

11.5

11.6

12

121

11.4.1 the supplier must determine the amount of the GST component of the
eonsideration payable;
11.4.2 if the GST component of that consideration differs from the amount previously

pald, the amount of the difference must be paid by, refunded to or credited to the
recipient, as applicable; and

11.4.3 the supplier must issue the racipient with a tax involee or adjustment note within
21 days of the supplier becoming aware of the adjustment.

Tax itnvoicey

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

Reimbursementy

If any party is entitled under this agreement to be reimbwrsed or indemnified by any other
party for a cost or expense incurred in connection with this agreement, the reimbursatnent or
indemnity payment must not include any GST component of the cost or expense to the extent

that the cost or expense Is the consideration for 3 creditable acquisition made by the party
being reimbursed ot indemnifled, or by ils representative member.

NOTICES |
Form of Notice
A notice or other communication to a party under this agreement (Notice) must be:

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

[2.1.2 addressed to that party in accordance with the details set out in the table below {or
any alternative details nominated to the sending party by Netice).

Parly Notice Details
Buyer Address: 67 Brompton Road, Knlghtsbridge, Landon, SW3
1B

Email: MarkTischer@pvh.com
Attention: Mark Fischer, PVH Services (UIC) Limited

Copy to: Marle Fischer, PYH Corp., 200 Madison Avenue,
New York, NY 10016, USA

Seller Address: 3 McPherson Street Banksmeadaw NSW 2019
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Party Notice Details

Emai]: Richard, Gazal@3ccapital.com

Attention: Richard Gazal, 3C Consolidated Capital Pty Limited

How Notice must be given and when Notlee is received

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

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

However, if this means the Notice would be regarded as given and received outside the period
between 9.00am and 5.00pm (addressee's tine) on 2 Business Day (business hours period),

then the Notice will be regarded as given and received at the start of the following Business
Day.

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

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

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

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

@ZIzv/059

13

13.1

13.2

3.3

GENERAL
Governing law and |urisdiction

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

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

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

19
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Walver
134 No patty to this agreement may rely on the words or conduct of any other party as 2 waiver of

13.5

13.6

13.7

138

13.9

any right unless the waiver is in writing signed by the party pranting the waiver.
In this clause 13;
13.5.1 conduet ineludes delay in the exercise of a right:

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

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

A provision of, or a right, discretion or authority created under, this apreement may hot be;
13.6/1 waived except in writing signed by the party pranting the waiver; and

13.6.2 varied except in writing signed by the parties,

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

Variation

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

Rights arising out of or under this agreement are not assignable by a party without the priot

written consent of the other parties.

13.10

13.11

13.12

13.13

A breach of clause 13.9 by a party entitles the other partiss to terminate this agreement.
Clawse 13.10 does not affect the construction of any other part of this agreement.
Further action to be talien at each party's own expense

Bubject to clavse 10, each party must, at its own expense, do all things and exeoute all
documents necessaty to give full effect to this agreement and the transaction contemplated by
it and use reasonable endeavours to cause relevant third parties to do the same.

Renmedies cumulative

Except as provided in this agreement and permitted by law, the rights, powers and remedies

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

20
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Counterparts
13.14 This agreemant may be executed in any number of counterparts.

13,15

13.16

1317

13,18

13.19

Entire Agreement

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

No merger

The warranties, puarantee and indemnities, other reprezentalions and eovenants and any other
rights accrued under this agreement are continning and survive and do nof merge or
extinguish on the date of this apreement and the beneficiary of such rights may pursue and
enforce any rights as a claim under and subject to this agreement,

Nao reliance

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

Fifect of Completion

So far as it remains to be performed this agreement shall continue in full force and effect after
Completion, The vights and vemedies of the parties shall nof be affected by Completion.

No set-off, deduction or counterclaim
Every payment payable under this agreement shall be made in full without any set-off or

counterclaim howsoever arising and will be free and clear of, and without deduction of, or
withholding for or on account of, any amount which is due and payable under this agreement.
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SCHEDULE 1: SALE SHARES

Shareholder Class Numnber of 8ale Sharey
3C Consolidated Capital Pty Ordinary 5,815,920

Limitad

TOTAL Ordinary 5,815,920

22
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SCHEDULE 2: TITLE WARRANTIES

1.1

1.2

1.3

1.4

1.3

TITLE

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

At Completion, subject only to registration of the Buyer in the Company's share register, the
Buyer will acquire the full lepal and beneficial ownership of the 8ale Shares free and clear of
all Encumbrances and there are no facts or cireumstances that could result in the ereation of
an Encumbrance over the Sale Shares. .

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

There are no claims against the Sale Shares by any person and there are no contractual
arrangemnents relating to the Sale Sharea or any of the rights attaching to the Sala Shares,

The sale of the Sale Shares will not constitute a violation of Division 3 of Part 7.10 of the
Corporations A¢t 2001 (Clh) relating to insider trading,

23
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SCHEDULE 3: AUTHORITY WARRANTIES

Each reference below to the "Warranting Party' means the relevant party giving the Authotity
Watranties under clause 4.

@o3z2/9050

1 NO LEGAL IMPEDIMENT
1.1 The execution, delivery and performance by the Warranting Party of this agreement:
1.1.4 complies with its constitution and other constituent documents; and
1.1.2 does not constitute a breach of any law or obligation, or cause or result in default
under any agreement or Encumbrance, by which it is bound and that would
prevent it from enfering into and performing its obligations ynder this agreement.

2 CORPORATE AUTHORISATIONS

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

3 INCORPORATION

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

4 CAPAC!TY e LR BT TR A R R P —

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

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

43 The Warranting Parly has obtained all necessary authorisations for the exscution, delivery and
performance by the Warranting Party of this agreemetit in accardance with its terms,

5 BREACH OR DEFAULT

51 The execution, delivery and performance of this agreement by the Warranting Party does not

and will not result in a breach of or conattute a default under;
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5.11 any provision of the conatitution (or equivalent documents) of that Warranting
Party ; ot
512 any applicable law or regulation,

6 SOLVENCY

6.1 The Warranting Party is nof the subject of an Insolvency Evant and, there are no
circumstances that justify the Warranting Party being the subject of an Insolvency Event,

7 TRUSTEE CAFPACITY
The Trust and the Trust deed

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

7.1.1 the relevant Trost Deed is not void, voidable or otherwise unenforceable,

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

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

7.14 no proceedings of any description have been or are likely to be commenced ot

threatensd which could have a material adverse effect on the agsets or finaneial
position of the relevant Trust or on the trusteeship of the trustee of that Trust,

The Warranting Party as trustee

-
M

Thn ‘v‘v’ﬂt‘!’&l‘ﬂiﬂg Pﬂ-l t.r‘ LT L T A g A P

7.2.1 has been validly appointed as trugtee of the relevant Trust and is the sole trustee
of that Trust; and

722 has valid rights to be fully Indemnified against the assets of the relevant Trust for
all abilities incuried by it in its capacity as trustee of that rust (including those
incurred by it under this agreement), which rights are not limitec ln anyway (by
set-off or otherwise) and ave available for satisfaction of all ligbilities and other
obligations incwred by the Warranting Parly under this agreemant: and

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

Cuopneity of trustee

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

25
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7.5

7.6

7.7

7.8

7.9

7.10

Execution version 22/%/16 Sale and Purchase Agresment

capacity as frustes of that Trust and has obtained all necessary authotisations and consents
under the Trust Deed for that Trust and taken all other actions necessary to enabla it to do so;

Breach or default under relevant Truoat Deed

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

Other

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

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

The execution by the Warranting Party of this agreement and the performance by it of Its
obligations or the exercise of its righte under this agreement does not contravene the relevant
Trugt Deed,

No action is cwrently taking place or pending to remave the Warranting Party as trustee of
the relevant Trust of appoint 4 néw or additional trustee of that Trust.

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

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

26

24 September 2016 DI V!

Page 30 of 45



27/08 201¢ TUE 13:39% FAX 61 8§ 9481 4575 Heogan Lovells gl035/0350

I ‘ ' i
OLA PIPER Execution version 22/%/16 Sale and Purchaze Agreemant -

SCHEDULE 4: BUYER WARRANTIES

i1

3

REGULATORY

The acquisition of the Sharas by the Buyer will not result in the Buyer holding a prohibited

interest at law for the purposes of the Corporations Aet (Including section 606 thereof), or

contravening the provisions of the Competition and Consumer Act 2010 or the Forelgn ;
Acquisitions and Takeavers dct 1975 (Cth). f

FINANCE

The Buyer has, available on terms which invelve no pre-condition sources of finance which
will provide in Immediately Available Funds, the necessary cash resourcas to pay the
Putchase Price in accordance with clause 2.3,

The Buyer hag had independent professional adviee concerning this agreement and the
transactions contemplated by this agreement and has satisfied Itself about anything arising

INDEPENDENT ADVICE
from that advice relating to the terms of this agreement.
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SCHEDULE 5: COMPLETION STEPS

1 COMPLETION ISSUER SPONSORED SUR-RECISTER
Seller's obligations at Completion
L1 At Completion, the Seller must execute and deliver to the Buyer an original share transfer
form for the transfer of the Sale Shares from the Seller to the Buyer, substantially in the form
set ont in Part | of schedule SCHEDULE 6: .
Buyer's obligations at Completion
1.2 At Completion the Buyer mwust:
1.2.1 pay the Purchase Price in Immedlately Available Funds into the following trust
accounit of DLA Piper (or a controlled monies account notified in writing by
DLA Piper to the Buyer at least two Business Days prior to completion):
DLA Piper Australia Law Practice Trust Account
5t George Bank
BS3B: 332-003
A/C: 551 090 954
SWIFT CODE: SGBLAU2S
1.2.2 deliver to DLA Piper the payment direction in the form set out in schedule 8,
direeting DLA Piper to release the Purchage Price fo the Seller at Completion;
and
1.2.3 execute and daliver to the Seller an original share transfer form for the transfer of
the Sale Shares from the Seller to the Buyer, in the form set out in
schedule SCHEDULE 6: .
2 COMPLETION CHESS SUB-REGISTER
Seller's obligations at Completion
2.1 At Completion, the Seller and Guaranter must procure the execution and delivery:

2.11 of an original Transfer Instruetion and Authorisation from the Seller substantially
itt the form set out in Part 2 of achedule SCHEDULE 6: ; and

212 te the Buyer, of an original share transter form for the transfer of the Sale Shares
from HSBC Custody Nominees (Australia) Limited as seller to the Buyer,
substantially in the form set out in Part 1 of schedule SCHREDULE 6:

28

21 Seprentdwr 2016 DIV

Fage 32 of 46



27/0% 2016 TUE 13:39 FAX 61 8 9481 4575 Heogan Lovells

LA PIPER Execution vergion 22/9/16 Sale and Purchase Agreament

Buyer's obligations at Completion
2.2 At Completion the Buyer must;

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

DLA Piper Australia Law Practice Truat Account
3t (George Bank

BS&B: 332-003

A/C: 551 090 954

SWIFT CODE: 5GBLAUZS

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

223 execute and deliver to the Seller an original shave transfer form for the transfer of

the Sale Shares from HSBC Custody Nominees (Australia) Limited as seller to
the Buyer, in the forin set out in schedule SCHEDULE §: .

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

@o37/050
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SCHEDULE 6: SHARL TRANSFER FORM

Pari 1;

TRANSFER FORM FOR NON-MARKET TRANSACTIONS
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HOW TO COMPLETE THE TRANSFER FORM FOR NOMN-MARKET TRANSACTIONS
WHEN TRANGFERRIMNG SECURITIES I A LISTED QR UNLISTED COMPANY
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Part 2:

[date] 2016

Mr Paul Hamblett

Credit Suisse AG, 8ydney Branch
level 31, | Macquarie Place

Sydney NSW 2000
Australia

Dear Paul,

FAX €1 8 9481 4577 Hogan Lovells

Executlon version 22/9/16 Sale and Purchage Agresment

Ret Transfor Instruction and Anthorisation

Please transfer the following shares in Gazal Corporation Limited (ISIN: AUD00000GZL4) currently
held in my account CIF 2001063 to the following parties:

Parly

# of Shares

Rogistration Details (Buyer's N d
B A(II l;r(e : ;:)ynr 3 Nmme an Buyer's HINGRN

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

Yours aincerely,

Richard Gazal
Authorlsed Signatory

Laura Gazal
Authorised Signatory

21 Seprembyr 2316 DIV}
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SCHEDULE 7: AGREED ANNOUNCEMENTS

Part 1: - Agreed Signing Announcement

DRAFT - NOT FOR RELEASE
MAJOR SHAREHOLDING CHANGES ANNOUNCED
FOR
GAZAL CORPORATION LIMITED [ASX:GZL]

[ ] September, 2016

Gazal Corporation Limited (“GZL” or “Company™) has today been informed that Mr Richard Gazal
hae decided to sell hig direct interests' in 9.5 million GZL shares (16.3% of GZL).

PYH Carp, (“PYH"), GZL's partner in the PYH Brands joint venture, will acquire 5.8 million
shares, taking a 10% staka in the Company. PVH is one of the larpest branded lifestyle apparel
companies in the world and owns the iconie Calvin Klein, Tommy Hilfiger and Van Heusen

brands and markets a variety of goods under these and other U.8, domestic and internationally knawn
owned and licensed brands,

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

(g041/050

AS‘wel'l,—Mr@raig‘[ﬁmbﬂrtey;ﬂnn:Emcuﬁvu"ﬂirantm*nfﬁ'ﬂ?wlﬁderfﬂtml'ﬂmm,
increasing his holding to 2.6% of the Company.

Additlonally to facilitate Richard Gazal's sell down, Gazal Nomineas Pty Limited? will transfer its 10
million GZL shares to family members. Executive Chairinan, Michael Gazal (or his individual family
trust) will acquire 6.7 million shares taking his direet interests to 30% of the Company. Mr David
Gazal (or his individual family trust) will acquire 3.3 million shares taking his ditect interests to
24.1% of the Company.

Having sold his stake in the Company, Richard Gazal will relinquish his role a8 Won-Executive
Ditector on the completion date of 6 October 2016.

" “Dirgot interests” refers to (2L shares held by tndividunl Gazal Family mombers or their Individual family trusls.

Michwel, Duyld and Richard eoch have a relevont interest in the GL shares held or veitrolled by Gazal Mominees Pty Limitod,
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Michael Gazal said, “1 would like to welcome onto our ragister the global apparel giant PVH with
whom we have a longstandlng and respectful relatlonship. PYH's involvement as our joint venture
partner has been very supportive, and we are excited by the increased alignment that PVH's 10%
equity interegl in the holding Company will bring.

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

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

Further particulars of the sheieholding changes are detailed below.

Additional Information

Gazal Nominees Pty Limited (“Gazal Nominees™) is the corporate trustes of the Matilda Malouf Trust
(“MMT™). MMT holds one million shares representing 1.7% of GZL. Michael, David and Richard
Gazal have a relevant interest in shares held by MM as they each have 4 25% shareholding in Gazal
Nominees. Michael, David and Richard Guzal also have a relevant interest in GZL shares held by
Woodcray Pty Limited ("Woodcray™), as it is a 100% owned entity of MMT. Woodcray holds 9
million shares representing 15,5% of GZL. The combined interests of MMT and Woodcray ultimately
controlled by Gazal Neminees is 10 million shares representing 17.2% of GZL.

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

Completion of the transactions will take place on 6 October 2016, Accordingly, the shares currently
held by Gazal Nominees and Mr Richard Gazal (or his individyal family trust) will be entitled to the
special dividend of 35 cents per share announced by GZL today and the fnal dividend of 7 cents per
share announced by GZL on 31 August 2016.
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Underlying Shareholder Direct interests
transnction | iransaction
Mr Michael Gazal 18.5% 30.0%
Mr David Gazal 18.3% 24.1%
Mr Richard Gazal 16.3%
Gazal Nominees 17.294 -
PYH Corp. - 10.0%
Harvey Morman 1.7% 7.2%
Mr Cralg Kimbetley 1.7% 2.6%
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All shares to be s0ld or transferred under the Transactions will be at a price of $2.065 per share
{excluding the special and final dividends),

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

About Gazal Corporation Limiled

Based in Sydney and listed on the Australlan Securities Exchange, Gazal is a leading apparel supplier
and retailer in Australasia. The Company jointly owns and manages PVH Brands Australia Pty
Limited, a joint venture company (“the JV™) in partnership with PVH Corp. (NYSE: PVH) one of the
largest branded lifestyla apparel companies in the world, The IV licenses and operates PVH's iconic
lifestyle apparel brands lead by Calvin Klein and Tonnny Hilfiger as well as other lcensed and TV
owned brand names such as Van Hewsen, Pierre Cardin, Bracks, Nancy Ganz, Spanx and
HoldmeTight, In addition, Gazal owns and operates the Bisley Workwear brand,
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Part2; - Agreed Completion Announcement

DRAFT.— NOT FOR RELEASE
COMPLETION OF MAJOR SHAREHOLDING CHANGES FOR

GAZAL CORPORATION LIMITED [ASX:GZL]

[} September, 2016

Gazal Corporatlon Limitad (“GZL" or “Company”) Is pleased to announce completion of the
transactlons announced by the Company on [ ] September 2016

Far further Information please contact the Company Secretary, Peter Wood on +61 2 9316 2801.
Ahout Gazal Corporation Limited
Based In Sydney and listed on the Australlan Securities Exchange, Gazal Is a leading apparel supplier

and retallar in Australaska, The Company Jointly owns and manages PVH Brands Australia Piy
Lirnited, & joint venture company (“the V) In partnership with PVH Corp, (NYSE: PVH) one of the

-—-largest branded lifestyle apparel.companles.in-the world. The JV.licensas and-operates PVHs-leanlg— - -—mmn oo ¢

lifestyle apparel brands lead by Calvin Klein and Tommy Hilfiger as well as othar llcensed and JV
owned brand names such as Van Heusen, Plerre Cardin, Bracks, Nancy Ganz, Spanx and
HoldmeTight. In addItion, Gazal owns and operates the Blsley Workwaar brand.
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SCHEDULE 8; PAYMENT DIRECTION

To: DLA Piper Australia
From: Buyer
Daled:

1 BACKGROUND

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

In accordance with elause [.2 or 2.2 of schedule 5 of the SPA, the Buyer has agreed to
transfer [$iusert purchase price amount] (Purchase Price) into the following account at
Completion,

[insert DLA Piper Trust account details)

(DLA Piper Trust Account)

2 PAYMENT DIRECTION

(2) For the purposes of clause 1.2 and 2.2 of schedule 5 of the SPA and subject ta

Z1045/059

-~—tlause-3-belaw, the-Buyer-directs PEA-Piper-Australia to-transfer the Pmthass
Price into the account detailed in clause 2(b} below, upon DLA Piper Ausiralia
and the Buyer receiving a written confirmation fioin Jamnes Philips, Partner, DLA
Piper Australia, that Putative Completion has oceurred under the SPA and each of
the Interdependent Sale Agreements (Completion Confirmation).

(b) Account details

[Seller accouni defails to be notified in writing at {sast 3 BD before Completion]

3 REFUND OF PURCHASE PRICE WHERE COMPLETION HAS NOT OCCURRED

If:

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

37
21 September X146 DI V]

Page 41 of 45



27/09% 2016 TUE 13:40 FAX 61 8 9481 4575 Heogan Lovells Z]04&/059

IPER .
LA P Execution version 22/9/16 Sale and Purchase Agreement
()] the SPA is terminated in accordance with ¢lause 10,1 of the SPA; or
() clanse 3.4.3 of the SPA applies,

the Buyet tevoles the direction in clavse 2(a) above and directs DLA Piper Australia to
promptly transfer the Purchase Price to the follawing account:

Linsert Buyer's account detatls)

4 ACKNOWLEDGEMENT

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

(1)) The Buyer acknowledges that nothing in thiz direction gives rise to a relationship
of lawyer and cllent between the Buyer and DLA Piper.

5 GENERAL

This direction is irrevocabls and may not be withdrawn,

(a) Any written notice required to be given pursuant to this document may be given
by email,
(b) Thls document is governad by, and shall be eonstrued in accordance with, the

laws of New South Wales.
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EXECUTION

Excented s an Agreement.

Lxecuted by PVH SERVICES (UK) LIMITED
by it duly authoriged representotive:

Hignature of withess

r
Name of wiiness (print)

Micee

Executed by 3C CONSOLIDATED CAPITAL
PTY LIMITED ACN 120 419 65 as trustee
for the UNIC TRUST in aceordance with 5127
of the Corporations Aot 2001

Neme of director (print)

FAX €1 8 9481 4577 Hogan Lovells

@o4r/050

Execution veision 22/9/16 Salo and Purchase Agreement

o " . ).3-;,..»-—-“:':--“—"-\
Signature of Authafjzed Represcntative

Name of director/oompany sectetary (print)

X Boploinbey 2016 D1V}
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EXECUTION

Executed as an Agreement.

Executed by PVH SERVICES (UK) LYMITED
by its duly authorised representative;

......................................... R R R .

Name of witness {print)

Executed by 3C CONSOLIDATED CAPITAL
PTY LIMITED ACN 120 419 605 a3 trustce
for the UNIC TRUST in accordance with 5127
of the Corpaorations Act 200] ;

go48/050

rﬁm any socrctary

7 )

s

L B AN [ NNy .

Signdture(of dircttor Signature of dirdcto
LR AARD, GAZf A GAZAT
Name of director (print) Name of directot/company secretary {print)
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Executed by RICHARD VICTOR GATAL:

Signature of witness

Name of witness (print)
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