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THIS DEED is made on 2015

PARTIES

RCG GORPORATION LIMITED
ACN 108 096 251
of 719 Elizabeth Street, Waterloo, NSW, AUSTRALIA,2017 ('RCG')

and

Craig Thompson
o12G1138 oriental Parade, wellington, NEW ZEALAND ô011 ("security Holder")

BAGKGROUND

On 19 March 2015 RCG and the Security Holder (amongst others) entered into a share
sale agreement (Share Sale Agreement) pursuant to which the Security Holder will,
subject to the satisfaction or waiver of certain conditions, be issued 71,428,562 Shares in
RCG on Completion (as that term is defined in the Share Sale Agreement).

ln order to ensure a stable market for the securities in RCG, the Security Holder has
agreed to the restrictions contained in this deed and to the other provisions of this deed
in respect of the Escrowed Shares.

AGREED TERMS

1 Definitions and interpretat¡on

2+ Mr\\

A

B

'1.1 Definitions

ln this deed, unless the context requires otherwise:

"Affiliate" means:

(a) where the Security Holder is a natural person, each:

(i) Relative of the Security Holder;

(ii) entiÇ Controlled by the Security Holder or by a Relative of the Security
Holder;or

(¡i¡) entity Controlled by a person referred to in paragraph (i) or (ii); or

(b) where the Securíty Holder is a body corporate, each:

(i) Related Body Corporate of the Security Holder;or

(¡i) entity Controlled by the Security Holder or by a Related Body Corporate
of the Security Holder,

and Affiliated has the conelative meaning.

"Affiliated Fund" means each corporation, trust, limited liability company, general or
limited partnership or other entity under common control with the Security Holder or that
receives investment advice from the investment adviser to the Security Holder or any of
the investment adviser's Affiliates.
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'ASX' means ASX Limited ACN 008 624 691 or the securities exchange market operated
by the ASX, as the context requires.

"ASX Listing Rules" means the listing rules of the ASX, as amended from time to time.

"ASX Settlement" means ASX Setflement pty Ltd ACN OOg 504 S32.

"Business Day" has the meaning given to that term in the share sale Agreement.

"CHESS' means the Clearing House Electronic Sub-register System as defined in the
ASX Settlement and Operating Rules.

"Completion Date" has the meaning given to that term in the Share Sale Agreement.

"Control" has the meaning given in section 50AA of the Corporations Act and Controlled
has the correlative meaning,

"Corporations Act" means lhe Corporations Act 2001 (CIh).

"Deal" means to:

(a) sell, assign, transfer or othenruise dispose of;

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

(c) enter into any option which, if exercised, enables or requires a Security Holder to
sell, assign, transfer or othenrise dispose of; or

(d) create or agree or offer to create or permit to be created any mortgage, charge,
pledge, lien or other security interest; and

(e) do any of the things in paragraphs (a) to (d) in respect of the voting or distribution
rights attaching to the relevant security,

and Dealing has a corresponding meaning,

"Details" means the contact details for each party to this deed, as set out in the
Schedule.

"Escrow Period" means the period commencing on the Completion Date and ending on
the Escrow Release Date.

"Escrow Release Date" means the earlier of:

(a) the close of trading on the ASX on the date that is 24 months after the
Completion Date; and

(b) the close of trading on the ASX on the date on which the Shares cease to be
quoted on the ASX.

"Escrowed Shares" rneans 71,428,562 Shares.

"Law" means any statute, rule, regulation, proclamation, order in council, ordinance, local
law or by-law, whether:

(a) present or future; or

(b) State, federal or otherwise.

"Related Body Corporate" has the meaning given to that term in the Corporations Act.

"Relative'' has the meaning given to that term in the Corporations Act.
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1.2

1,3

"Shares" means ordinary shares in the capital of RCG.

"Security lnterest" means an interest or power to secure the payment of a debt, any
other monetary obligation or the performance of any other obligation, including but not
limited to:

(a) an interest ín any securities including any retention of title; or

(b) an interest created or otherwise arising in or over any interest in any securities
under a bill of sale, mortgage, charge, lien, pledge, trust or power.

lnterpretation

ln this deed, unless the context requires otherwise:

(a) a reference to this deed or another instrument includes any variation or
replacement of either of them;

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

(c) the singular includes the plural and vice versa;

(d) the word person includes a firm, a body corporate, an unincorporated association
or an authority;

(e) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including, but not limited to, persons
taking by novation) and assigns;

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

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

Compliance with ASX Listing Rules

For so long as RCG is listed on the official list of the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not be done (as the case may be);

(d) if the ASX Listing Rules requÍre this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it
contains such a provision, this deed is deemed not to contain that provision; and

(0 if any provision of this deed is or becomes inconsistent with the ASX Listing
Rules this deed is deemed not to contain that provision to the extent of the
inconsistency.

2 Escrow restr¡ctions

The Security Holder must not during the Escrow Period:

(a) Deal in any part of the Escrowed Shares;

(b) Deal in any interest or right in respect of any part of the Escrowed Shares; or
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(c) do or omit to do any act which would have the effect of transferring effective
ownership or control of any part of the Escrowed Shares,

other than as permitted under this deed.

3 Escrow except¡ons

3.2

Buy-back or return of capital

The Security Holder may Deal in the Escrowed Shares during the Escrow Period if the
Escrowed Shares are subject to a buy-back or return of capital, or entering into any
agreement in relation to a buy-back or return of capital.

Takeover bid

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period if a takeover bid (as defined in the Corporations Act) is made for Shares in RCG,
for the purposes of accepting into the takeover bid.

Merger by way of scheme

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period for the purposes of participating in an amalgamation, merger, restructure, scheme
of arrangement or similar transaction in relation to RCG.

3.3

3.1

3.4

3.5

3,6

Reinstatement of no Dealing undertaking

lf a takeover bid contemplated by clause 3.2 is unsuccessful or an amalgamation,
merger, restructure, scheme of arrangement or similar transaction in relation to RCG
coniemplated by clause 3.3 does not take effect, the no Dealing obligations in clause 2
regarding the Escrowed Shares of the Security Holder will be reinstated for the duration
of the Escrow Period on the terms set out in this deed.

Other exceptions

The Security Holder may Deal in the Escrowed Shares during the Escrow Period:

(a) with the prior written approval of RCG;

(b) where required by Law or pursuant to an order of a court of competent
jurisdiction; or

(c) if the Dealing constitutes a disposal of, but not the creation of a Security lnterest
in, some or all of the Escrowed Shares to:

(¡) a company wholly-owned by the Security Holder;

(ii) a trust in relation to which the Security Holder is a beneficiary; or

(iii) an Affiliate or Affiliated Fund of the Security Holder;

(each a Transferee), where the Transferee also enters into an escrow
arrangement with RCG ín respect of those Escrowed Shares on substantially the
same terms as this deed for the remainder of the Escrow Period.

Contravention of this deed

lf the Security Holder contravenes this deed RCG may, in addition to its rights and
remedles at common law or in equity, refuse to acknowledge, deal with, accept or
register any sale, assignment or transfer of the Escrowed Shares or any part thereof or
any interest or right in respect of the Escrowed Shares or any part thereof that are the
subject of such contravention.
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3.7 Entitlement to vote and dividends and appointment of proxies

No provision of this clause 3 or any other provision of this deed shall be taken to:

(a) grant to RCG any holding or control of voting rights attaching to the Escrowed
Shares; or

(b) restrict the Security Holder from:

(i) exercising in full the voting entitlements or any rights of the Security
Holder to receive or participate in dividends, any rights issue, bonus issue
or other distributions in respect of the Escrowed Shares;

(ii) appointing any person or proxy or voting representative to vote at a
meeting of holders of ordinary shares in RCG;

(iii) appointing any person as an attorney, agent or authorised representative
to sign any document to be signed by the Security Holder in their capacity
as a shareholder in RCG;

(iv) making any public statement in support of a scheme proposal or takeover
bid (as defined in the Corporations Act) for Shares in RCG; or

(v) accepting a takeover bid (as defined in the Corporations Act) for Shares
in RCG once made.

4 Holding Lock

Subject to clause 5, RCG may apply a holding lock to the Escrowed Shares
during the Escrow Period (if the Shares are held on an lssuer Operated Sub-
register) or give notice to ASX Settlement requesting it to apply a holding lock (if
the Shares are in a CHESS holding),

Subject to clause 5, the Security Holder consents to:

(i) RCG entering the Escrowed Shares on RCG's issuer sponsored sub-
register; and

(ii) the application of a holding lock to the Escrowed Shares,

during the Escrow Period.

5 Holding Lock Release

(a)

(b)

(a)

(b)

Subject to paragraph (b), at least 10 Business Days prior to the Escrow Release
Date, RCG must apply to remove any holding lock applied to the Escrowed
Shares under clause a(a) (if the Shares are held on an lssuer Operated Sub-
register) or give notice to ASX Settlement requesting it to remove the holding lock
(if the Shares are in a CHESS holding). The removal of the holding lock is to take
effect from the open of trading on the ASX on the first Business Day after the
Escrow Release Date.

lf during the Escrow Period:

(i) an event referred to in clauses 3,1 , 3.2, 3,3, 3.5(a) or 3.5(b) occurs; or

(ii) the Security Holder gives a written notice to RCG that it intends to Deal
with the Escrowed Shares ín a manner contemplated by clause 3.5(c),

RCG must immediately apply to remove any holding lock applied to the Escrowed
Shares under clause a(a) (if the Shares are held on an lssuer Operated Sub-
register) or give notice to ASX Settlement requesting it to remove the holding lock
(if the Shares are in a CHESS holding).
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(c) RCG will ensure that the Security Holder is not restricted from Dealing ín the
Escrowed Shares from the Escrow Release Date or as otherwise permitted under
clause 3.

6 Warranties

Warranties

Each party represents and warrants for the benefit of the other party to this deed that the
following is true and correct at the date of this deed:

(a) it has the power to enter into and perform this deed and to perform and observe
all of its terms and has obtained all necessary consents to enable it to do so;

(b) it has duly executed this deed and this deed is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this deed;

(c) the entry into and performance of this deed does not constitute a breach of any
obligation (including any statutory, contractual or fiduciary obligation), or default
under any agreement or undertaking, by which the party or its assets are bound;
and

(d) where the party is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its
incorporation; and

(ii) it has taken all necessary corporate action to authorise the execution and
performance of this deed.

7 Limitation of Liability of Security Holder

(b)

The Security Holder is not obliged to do or refrain from doing anything under this
Voluntary Escrow Deed (including, without fimitation, incur any liability) unless the
Security Holder's liability is limited in the same manner as set out in clauses (a)
and (b),

No attorney, agent, receíver or receiver and manager appointed in accordance
with this Voluntary Escrow Deed has authoriÇ to act on behalf of the Security
Holder in a way which exposes the Security Holder to any liability.

I Confidentiality

The parties agree to keep confidential all information, and to not make press or other
announcements or releases, relating to this deed and the transactions contemplated by it
(including the execution of documents) other than as required by law or the ASX Listing
Rules.

I Notices

(a)

9.1
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9.3

9.2 Delivery

Notices must be:

(a) left at the address set out or referred to in the Details; or

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or
referred to in the Details; or

(c) sent by fax to the fax number set out or referred to in the Detaifs; or

(d) sent by email to the email address set out or referred into the Details; or

(e) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal address, changed fax
number or changed email address, then the communication must be to that address,
number or email address.

9.4

When effective

Notices will take effect from the time they are received unless a later time is specified.

Receipt - post

lf sent by post, notices are taken to be received three days after posting (or seven days
after posting if sent to or from a place outside Australia).

Receipt - fax and email

lf sent by fax or email, notices are taken to be received at the time shown in the
transmission report as the time that the whole fax or email was sent.

9,5

10 Miscellaneous

10.'l Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or
concurrently with another right, power or remedy. A single or partial exercise of a right,
power or remedy by a party does not prevent a further exercise of that or of any other
right, power or remedy. Failure by a party to exercise or delay in exercising a right, power
or remedy does not prevent its exercise.

10.2

10.3

10.4

Waiver or variation

A provision of or a right created under this deed may not be:

(a) waived except in writing signed by the party granting the waiver; or

(b) varied except in writíng signed by the parties.

Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its
absolute discretion unless this deed expressly provides otherwise.

Remedles cumulative

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

10.5 Furtherassurances

Each party agrees, at its own expense, on the request of the other party, to do everything
reasonably necessary to give effect to the transactions conlemplated by this deed
(including without limitation the execution of documents) and agrees and undertakes to

'1325834211 Arnold Bloch Le¡blor
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use its best endeavours to procure relevant third parties to do likewise (including, without
limitation, by obtaining any consent or approval required with respect to the foregoing).

10.6 Specificperformance

The parties agree that irreparable damage would occur if any of the provisions of this
deed were not performed in accordance wíth their specific terms or were otherwise
breached. lt is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches of this deed and to enforce specifically the terms and
provisions of this deed, this being in addition to any other remedy to which the parties are
entitled at law or in equity.

10.7 Assignment

A party may not assign its rights under this deed without the consent of the other party

10.8 Severability

lf the whole or any part of a provision of this deed is void, unenforceable or illegal in a
jurisdiction it is severed forthat jurisdiction. The remainder of this deed hasfullfoice and
effect and the validity or enforceability of that provision in any other jurisdiction ís not
afiected.

10.9 Governing Law and jurisdiction

(a) This deed is governed by the Laws of Victoria, Australia.

(b) Each party irrevocably and unconditíonally submits to the non exclusive
jurisdiction of the courts of Victoria, Australia.

10.10 Entire agreement

This deed constitutes the entire agreement of the parties in relation to its content and
supersedes all prior discussions, undertakings and agreements.
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1 RCG

Address:

Email:

Attention

SCHEDULE

719 Elizabeth Street, Waterloo, NSW, AUSTRALIA, 2017

michaelh @rcg roup.com.au

hbrett@rcqcorp. com. au

Michael Hirschowitz

Hilton Brett

2 Security Holder
Address: 2G1138 Oriental Parade, Wallington, NEW ZEALAND 6011

Email: craigthompson@xtra,co_, n4

Attention: Craig Thompson
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LIMITED

EXECUTED as a DEED

as applicable)

{-lhEL Hl_g\crro\)rfz Rft:l\f{ ßgF-ff
Name of director /

EXECUTED by SECURITY HOLDER Cralg
Thompson ln the presence of

Signature of wilness

Name of witness (Print)

(print)

13259542h



EXECUTED as a DEED

EXECUTED by RCG CORPORATION
LIMITED

of director

EXECUTED by Gralg Thompson in the )
presence of )

of

Signature rector company secretary
(delete as applicable)

)

)

Name of director / company secretary

Craig Thompson

¡¡#klfue,*F¡otlfiurR*J-
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THIS DEED is made on 2015

PARTIES

RCG CORPORATION LlMITED
ACN 108 096 251
of 719 Elízabeth Street, Waterloo, NSW, AUSTRALIA, 2017 ("RCG')

and

Michael Hapgood
of I Stanley Point Road, Devonport, Auckland, NEW ZEALAND, 6011 ("Security
Holder")

BACKGROUND

On 19 March 2015 RCG and the Security Holder (amongst others) entered into a share
sale agreement (Share Sale Agreement) pursuant to which tha Security Holder will,
subject to the satisfaction or waiver of certain conditions, be issued 28,571,425 Shares in
RCG on Completion (as that term is defined in the Share Sale Agreement).

ln order to ensure a stable market for the securities in RCG, the Security Holder has
agreed to the restrictions contained in this deed and to the other provisions of this deed
in respect of the Escrowed Shares.

AGREED TERMS

Z-l I'r ' Y

A

B

'1.1

I Definitions and ¡ retation

Definitions

ln thís deed, unless the context requires otherwrse:

"Affiliate" means:

(a) where the Security Holder is a natural person, each:

(¡) Relative of the Security Holder;

(ii) entity Controlled by the Security Holder or by a Relative of the Security
Holder; or

(¡ii) entity Controlled by a person referred to in paragraph (i) or (ii); or

(b) where the Securi$ Holder is a body corporate, each:

(i) Related Body Corporate of the Security Holder; or

(ii) entity Controlled by the Security Holder or by a Related Body Corporate
of the Security Holder,

and Affiliated has the correlative meaníng.

"Affiliated Fund" means each corporation, trust, limited liability company, general or
limited partnership or other entity under common control with the Security Holder or that
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receives investment advice from the investment adviser to the Security Holder or any of
the investment adviser's Affi liates.

"ASX" means ASX Limited ACN 008 624 691 or the securities exchange market operated
by the ASX, as the context requires,

"ASX Listing Rules" means the listing rules of the ASX, as amended from time to time.

"ASX Settlement" means ASX Settlement Pty Ltd ACN 008 504 532.

"Business Day" has the meaning given to that term in the Share Sale Agreement.

"CHESS" means the Clearing House Electronic Sub-register System as defined in the
ASX Settlement and Operating Rules.

'Gompletion Date" has the meaning given to that term in the Share Sale Agreement.

"Control" has the meaning given in section 50AA of the Corporations Act and Controlfed
has the correlative meaning.

"Corporations Act" means lhe Corporations Act 2001 (Cll1).

"Deal" means to:

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

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

(c) enter into any option which, if exercised, enables or requires a Security Holder to
sell, assign, transfer or otherwise dispose of; or

(d) create or agree or offer to create or permit to be created any mortgage, charge,
pledge, lien or other security interest; and

(e) do any of the things in paragraphs (a) to (d) in respect of the voting or distribution
rights attaching to the relevant securíty,

and Dealing has a corresponding meaning,

"Details" means the contact details for each party to this deed, as set out in the
Schedule.

"Escrow Period" means the period commencing on the Completion Date and ending on
the Escrow Release Date.

"Escrow Release Date" means the earlier of:

(a) the close of trading on the ASX on the date that is 24 months after the
Completion Date; and

(b) the close of tradÍng on the ASX on the date on which the Shares cease to be
quoted on the ASX.

"Escrowed Shares" means 28,571,425 Shares.

"Lau/' means any statute, rule, regulation, proclamation, order in council, ordinance, local
law or by-law, whether:

(a) present or future; or

(b) State, federal or otherwise.
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1.2

1.3

"Related Body Corporate" has the meaning given to that term in the Corporations Act

"Relative" has the meaning given to that term in the Corporations Act.

"Shares" means ordinary shares in the capital of RGG.

"Security lnterest" means an interest or power to secure the payment of a debt, any
other monetary obligation or the performance of any other obfigation, including but not
limited to:

(a) an interest in any securities including any retention of title; or

(b) an interest created or othen¡¡ise arising in or over any interest in any securities
under a bill of sale, mortgage, charge, lien, pledge, trust or power.

lnterpretatlon

ln this deed, unless the context requires otherwise:

(a) a reference to this deed or another instrument includes any variation or
replacement of either of them;

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

(c) the singular includes the plural and vice versa;

(d) the word person includes a firm, a body corporate, an unincorporated association
or an authority;

(e) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including, but not limited to, persons
taking by novation) and assigns;

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

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

Compliance with ASX Llstlng Rules

For so long as RCG is listed on the official list of the ASX:

(a) notwithstanding anything conta¡ned in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b) nothing contaíned in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provisíon, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it
contains such a provision, this deed Ís deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX .Listing

Rules this deed is deemed not to contain that provision to the extent of the
inconsistency.
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3.1

3.2

3.3

3.4

3.5

2 Escrow restrictions

The Security Holder must not during the Escrow Period:

(a) Deal in any part of the Escrowed Shares;

(b) Deal in any interest or right in respect of any part of the Escrowed Shares; or

(c) do or omit to do any act which would have the effect of transferring effective
ownership or control of any part of the Escrowed Shares,

other than as permitted under this deed.

3 Escrow except¡ons

Buy-back or return of capital

The Security Holder may Deal in the Escrowed Shares during the Escrow Period if the
Escrowed Shares are subject to a buy-back or return of capital, or entering into any
agreement in relation to a buy-back or return of capital.

Takeover bid

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period if a takeover bid (as defined in the Corporations Act) is made for Shares in RCG,
for the purposes of accepting into the takeover bid.

Merger by way of scheme

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period for the purposes of participating in an amalgamation, merger, restructure, scheme
of arrangement or similar transaction in relation to RCG.

Reinstatement of no Dealing undertaking

lf a takeover bid contemplated by clause 3.2 is unsuccessful or an amalgamation,
merger, restructure, scheme of arrangement or similar transaction in relation to RCG
contemplated by clause 3.3 does not take effect, the no Dealing obligations in clause 2
regarding the Escrowed Shares of the Security Holder will be reinstated for the duration
of the Escrow Period on the terms set out in this deed.

Other exceptlons

The Security Holder may Deal in the Escrowed Shares during the Escrow Period:

(a) with the prior written approval of RCG;

(b) where required by Law or pursuant to an order of a court of competent
jurisdiction; or

(c) if the Dealing constitutes a disposal of, but not the creation of a Security lnterest
in, some or all of the Escrowed Shares to:

(i) a company wholly-owned by the Security Holder;

(ii) a trust in relation to which the Security Holder is a beneficiary: or

(iii) an Affiliate or Affiliated Fund of the Security Holder;

(each a Transferee), where the Transferee also enters into an escrow
arrangement with RCG in respect of those Escrowed Shares on substantially the
same terms as this deed for the remainder of the Escrow Period'
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3.6

3.7

Contravention of this deed

lf the Security Holder contravenes this deed RCG may, in addition to its rights and
remedies at common law or in equity, refuse to acknowledge, deal with, accept or
register any sale, assignment or transfer of the Escrowed Shares or any part thereof or
any interest or right Ìn respect of the Escrowed Shares or any part thereof that are the
subjeci of such contravention.

Entltlement to vote and dividends and appointment of proxies

No provision of this clause 3 or any other provision of this deed shall be taken to:

(a) grant to RCG any holding or control of voting rights attaching to the Escrowed
Shares; or

(b) restrict the Security Holder from:

(i) exercising in full the voting entitlements or any rights of the Security
Holder to receive or participate in dividends, any rights issue, bonus issue
or other distributions in respect of the Escrowed Shares;

(¡i) appointing any person or proxy or voting representative to vote at a
meeting of holders of ordinary shares in RCG;

(¡ii) appointing any person as an attorney, agent or authorised representative
to sign any document to be signed by the Security Holder in their capacity
as a shareholder in RCG;

(iv) making any public statement in support of a scheme proposal or takeover
bid (as defined in the Corporations Act) for Shares in RCG; or

(v) accepting a takeover bid (as defined in the Corporations Act) for Shares
in RCG once made.

4 Holding Lock

subject to clause 5, RcG may apply a holding lock to the Escrowed shares
during the Escrow Period (if the shares are held on an lssuer operated sub-
register) or give notice to ASX Settlement requesting it to appty a hotding lock (if
the Shares are in a CHESS holding).

Subjeci to clause 5, the Securíty Holder consents to:

(i) RCG entering the Escrowed Shares on RCG's issuer sponsored sub-
register; and

(ii) the application of a holding lock to the Escrowed Shares,

during the Escrow Period,

5 Holding Lock Release

(a)

(b)

(a)

(b)

Subject to paragraph (b), at least 10 Business Days prior to the Escrow Release
Date, RCG must apply to remove any holding lock applied to the Escrowed
Shares under clause 4(a) (if the Shares are held on an lssuer Operated Sub-
register) or give notice to ASX Settlement requesting it to remove the holding lock
(if the Shares are in a CHESS holding). The removal of the holding lock is to take
effect from the open of trading on the ASX on the first Business Day after the
Escrow Release Date.

lf during the Escrow Period:

(i) an event referred to in clauses 3.1, 3.2,3.3, 3.5(a) or 3.5(b) occurs; or
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(c)

(ii) the Security Holder gives a written notice to RCG that it intends to Deal
with the Escrowed Shares in a manner contemplated by clause 3.5(c),

RCG must immediately apply to remove any holding lock applied to the Escrowed
Shares under clause a(a) (if the Shares are held on an lssuer Operated Sub-
register) or give notice to ASX Settlement requesting it to remove the holding lock
(if the Shares are in a CHESS holding).

RCG will ensure that the Security Holder is not restricted from Dealing in the
Escrowed Shares from the Escrow Release Date or as otherwise permitted under
clause 3.

6 Warranties

Warranties

Each party represents and warrants for the benefit of the other party to this deed that the
following is true and correct at the date of this deed:

(a) it has the power to enter into and perform this deed and to peform and observe
all of its terms and has obtained all necessary consents to enable it to do so;

(b) it has duly executed this deed and this deed is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this deed;

(c) the entry into and performance of this deed does not constitute a breach of any
obligation (including any statutory, contractual or fiduciary obligation), or default
under any agreement or undertaking, by which the party or its assets are bound;
and

(d) where the parly is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its
incorporation; and

(ii) it has taken all necessary corporate action to authorise the execution and
performance of this deed.

7 Limitation of Liability of Security Holder

(a)

(b)

The Security Holder is not obliged to do or refrain from doing anything under this
Voluntary Escrow Deed (including, without limitation, incur any liability) unless the
Security Holder's liability is limited in the same manner as set out in clauses (a)
and (b).

No attorney, agent, receiver or receiver and manager appointed in accordance
with this Voluntary Escrow Deed has authority to act on behalf of the Security
Holder in a way which exposes the Security Holder to any líability,

I Confidentiality

The parties agree to keep confidential all information, and to not make press or other
announcements or releases, relating to this deed and the transactions contemplated by it
(including the execution of documents) other than as required by law or the ASX Listing
Rules.
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9.1

9 Notices

9.2

Form

Unless expressly stated othenruise in this deed, all notices, certÍficates, consents,
approvals, waivers and other communications in connection with this deed must be in
wrìting, signed by the sender or, where the sender is a body corporate, an authorised
officer of the sender and marked for the attention of the person identified in the Details or,
if the recipient has notified otherwise, then marked for attention in the last way notified,

Delivery

Notices must be:

(a) left at the address set out or referred to in the Details; or
(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or

referred to in the Details; or

(c) sent by fax to the fax number set out or referred to in the Details; or

(d) sent by emailto the email address set out or referred into the Details; or

(e) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal address, changed fax
number or changed email address, then the communication must be to that aðdress,
number or email address.

When effective

Notices will take effect from the time they are received unless a later time is specified.

Receipt - post

lf sent by post, notices are taken to be received three days after posting (or seven days
after posting if sent to or from a place outside Australia),

Receipt - fax and email

lf sent by fax or email, notices are taken to be received at the time shown in the
transmission report as the time that the whole fax or email was sent.

9.4

9.3

9.5

l0 Miscellaneous

10.1 Exercise of rights

A party may exercise a right, power or remedy at its díscretion, and separately or
concurrently with another right, power or remedy. A single or partial exercise of a right,
power or remedy by a party does not prevent a fuñher exercise of that or of any other
right, power or remedy. Failure by a party to exercise or delay in exercising a right, power
or remedy does not prevent its exercise.

10.2 Waiver or variation

A provision of or a right created under this deed may not be:

(a) waived except in writing signed by the party granting the waiver; or

(b) varied except in writing signed by the parties.

10.3 Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its
absolute discretion unless this deed expressly provides otherwise.
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10.4

10.5

10.6

10.7

10.8

Remedies cumulative

The rights, powers and remedies provided in this deed are cumutative with and not
exclusive of the rights, powers or remedies provided by law independently of this deed.

Further assurances

Each party agrees, at its own expense, on the request of the other party, to do everything
reasonably necessary to give effect to the transactions contemplated by this deed
(including without limitation the execution of documents) and agrees and undertakes to
use its best endeavours to procure relevant third parties to do likewise (including, without
limitation, by obtaining any consent or approval required with respect to the foregoing).

Speclfic performance

The parties agree that irreparable damage would occur if any of the provisions of this
deed were not performed in accordance with their specific terms or were othen¡¡ise
breached. lt is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches of this deed and to enforce specifically the terms and
provisions of this deed, this being in addition to any other remedy to which the parties are
entitled at law or in equity.

Assignment

A party may not assign its rights under this deed without the consent of the other party.

Severability

lf the whole or any part of a provision of this deed is void, unenforceable or illegal in a
jurisdiction it is severed for that jurisdiction. The remainder of this deed has full force and
effect and the validity or enforceabifiÇ of that provision in any other jurisdiction is not
affected.

10.9 Governing Law and jurisdiction

(a) This deed is governed by the Laws of Victoria, Austraiia.

(b) Each party irrevocably and unconditionally submits to the non exclusive
jurisdiction of the courls of Victoria, Australia.

10.10 Entire agreement

This deed constitutes the entire agreement of the parties in relation to its content and
supersedes all prior discussions, undertakings and agreements.
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1 RCG

Address:

Email:

Attention

SCHEDULE

719 Elizabeth $treet, Waterloo, NSW, AUSTRALIA, 2017

m ichaelh @rco corp. co m'gg

h brett(O rcgcoro, com. au

Míchael Hirschowitz

Hilton Brett

2 Security Holder
Address: 9 Stanley Poínt Road, Devonport, Auckland, NEW ZEALAND, 60,11

Email: mÍchaelt@accentor.co.nz

Attention: MichaelHapgood
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EXECUTED as a DEED

by CG CORPORATION

g. þrc þ(Aq- Hr€)cHc-s.ç¿
ruãin è, oliiié Crõ r" þii nit

EXECUTEO by Michael John Hapgood by )
his attorney pursuant to a power of altorney )
dated 29 April 2015 who states that no
notice of revocation of the power of attorney
has been received in the presence of:

Signature of witness

Name of witness (print)

Signature of / compan¡'se'eretary
(delete as applicable)

Hrr:pñ ßLeçç
Name of director / campany+ectelary (print)

Attorney

ame of attorney

)
)

Sign

1326200711



EXECUTED as a DEED

EXECUTED by RCG CORPORATION
LIM¡TED

Signature of director

Name of director (print)

ÊXECUTED by MichaelJohn Hapgood by
his attorney pursuant to a power of attorney
dated 29 April 2015 who states that no
notice of revocation of the power of attorney
has been received in the presence of:

$,Ltt-E hsøßuÊ;t;
Name of witness (print)

Signature of director / company secretary
(delete as applicable)

/ company secretary

qTt'/L îL*¡t'*-"

1326200711



Ttì\s \s hü¡,/a*t(s L OF \3 yfttz€S

WFa!ÁLli
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6AJ \ñ ua $êÇc'fiL

fD f ^/ Êprc fr<tvl Lo3
\,ri r nh'u,-ru ûsrtñnftc níMG corporat'?i'I$'l?1

and

James William Duell

Voluntary Escrow Deed

--... f-. t

Amold Bloch Leibler
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THIS DEED is made on 2015

PARTIES

RCG CORPORATION LIMITED
ACN 108 096 251
of 7ß Elizabeth Street, Waterloo, NSW, AUSTRALIA, 2017 ("RCG')

and

James William Duell
of 44 Braeside, Mosgiel, Dunedin, NEW ZEATAND ("Securlty Holder")

BACKGROUND

A gst others) entered lnto a share
which the Security Holder will,
be issued 29,571,425 Shares in

ed in the Share Sale Agreement)'

B ln order to ensure a stable market for the securities ln RCG, the Security Holder has

agreed to the restrictions contained in this deed and to the other provisions of this deed

in respect of the Escrowed Shares'

AGREED TERMS

1 Definitions and interpretat¡on

1.1 Definitions

ln this deed, unless the context requires othenvise:

"Affiliate" means:

(a) where the Security Holder is a natural person, each:

(i) Relative of the Security Holder;

(ii) entity Controlled by the Security Holder or by a Relative of the SecuriÇ

Holder;or

(iii) entity controlled by a person referred to in paragraph (i) or (ii); or

(b) where the Security Holder is a body corporate, each:

(i) Related Body Corporate of the Security Holder; or

(¡i) entity Controlled by the Security Holder or by a Related Body Corporate

of the SecuritY Holder'

and Afflliated has the correlative meaning.

',Affiliated Fund" means each corporation, trust, limited liability_company, .general or

[;i6J partnershlp or other entig un'der common control with the Security Holder or that

receives investment advice from the investment adviser to the Security Holder or any of

the investment adviser's Affiliates.
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'ASX" means ASX Limited ACN 0OA 624 691or the securities exchange market operated

by the ASX, as the context requires,

"ASX Listing Rules" means the listing rules of the ASX, as amended from time to time.

"ASX Settlement" means ASX Seftlement Pty Ltd ACN 008 504 532.

"Business Day" has the meaning given to that term in the Share Sale Agreement.

"CHESS" means the Clearing House Electronic Sub-register System as defined in the

ASX Settlement and Operating Rules.

"Gompletion Date" has the meaning given to that term in the Share Sale Agreement.

"Gontrol" has the meaning given in section 50AA of the Corporations Act and Controlled
has the correlative meaning.

"Corporatlons Act" means the Corporations Act 2001 (Cth)-

"Deal" mgans to:

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

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

(c) enter into any optlon which, if exercised, enables or requires a Security Holder to

sell, assign, transfer or otherwise dispose of; or

(d) create or agree or offer to create or permit to be created any mortgage, charge,

pledge, lien or other security interest; and

(e) do any of the things in paragraphs (a) to (d) in respect of the voting or distribution

rights attaching to the relevant security,

and Dealing has a corresponding meaning.

"Details" means the contact details for each party to this deed, as set out in the

Schedule.

"Escrow Perlod" means the period commencing on the Completion Date and ending on

the Escrow Release Date.

'^Escrow Release Date" means the earlier of:

(a) the close of trading on the ASX on the date that is 24 months after the

Completion Date;and

(b) the close of trading on the ASX on the date on which the Shares cease to be

quoted on the ASX.

"Escrowed Shares" means 28,571,425 Shares'

,,Law' means any statute, rule, regulation, proclamation, order in council, ordinance, local

law or by-law, whether:

(a) present or future; or

(b) Stata, federalor otherwlse.

,,Related Body Corporate" has ihe meaning given to that term in the Corporations Act.

,,Relative" has the meaning given to that term in the corporations Act.

Volüntary EscÌow Deed Page2
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1.2

1.3

"Shares" means ordinary shares in the capital of RCG'

"security lnterest" means an interest or power to secure the payment of a debt, any

other mónetary obligation or the performance of any other obligation, including but not

limited to:

(a) an interest in any securities including any retention of title; or

(b) an interest created or otherwise arisíng in or over any interest in any securities

under a bill of sale, mortgage, charge, lien, pledge, trust or power.

lnterpretatlon

ln this deed, unless the context requires otherwise:

(a) a reference to this deed or another instrument includes any variation or

replacement of either of them;

(b) a reference to a statute, ordinance, code or other law includes regulations and

other instruments under it and consolidations, amendments, re'enactments or

replacements by any of them;

(c) the singular includes the plural and vice versa;

(d) the word person includes a firm, a body corporate, an unincorporated association

or an authority;

(e) a reference to a person includes a reference to the person's executors,

administrators, successors, substitutes (including, but not limited to, persons

taking by novation) and assigns;

(f) if a period of time is specified and dates from a givon day or the day of an act or

event, it is to be calculated exclusive of that day; and

(g) a reference to a day is to be interpreted as the period of time commencing at

midnight and ending 24 hours later.

Gompliance with ASX Listing Rules

For so long as RCG is listed on the offìcial list of the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit

an aot being done, that act must not be done;

(b) nothing contained in thls deed prevents an act being done that the ASX Listing

Rules require to be done;

(c) if the ASX Listing Rules require an actto be done or not to be done, authority is

given for that aclto be done or not be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not

contain such a provision, this deod is deemed to contain that provision;

(e) if the ASX Listing Rules requìre this deed not to contain a provision and it

contains such a piovision, this deed is deemed not to c¡ntain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing

Ruleó inis deed is deemed not to contain that provision to the extent of the

inconsistencY.

2 Escrow restr¡ct¡ons

The Security Holder must not during the Escrow Peñod:

(a) Deal in any part of the Escrowed Shares:

(b) Deal in any interest or right in respect of any part of the Escrowed Shares; or
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3.1

3.2

(c) do or omit to do any act which would have the effect of transferring effective
ownership or control of any part of the Escrowed Shares,

otherthan as permitted underthis deed.

3 Escrow except¡ons

Buy-back or return of capltal

The Security Holder may Deal in the Escrowed Shares during the Escrow Period if the
Escrowed Shares are subject to a buy-back or retum of capital, or entering into any
agreement in relation to a buy-back or return of capital.

3.3

Takeover bid

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period if a takeover bid (as defined in the Corporatíons Act) ís made for Shares in RCG,
for the purposes of accepting ínto the takeover bid,

Merger by way of scheme

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period for the purposes of participating in an amalgamation, merger, restructure, scheme
of arrangement or similar transaction in relation to RCG.

Reinstatement of no Dealing undertaking

lf a takeover bid contemplated by clause 3.2 is unsuccessful or an amalgamation,
merger, restructure, scheme of arrangement or similar transaction in relation to RGG
contemplated by clause 3.3 does not take effect, the no Dealing obligations in clause 2
regarding the Escrowed Shares of the Security Holder will be reinstated for the duration
of the Escrow Period on the terms set out in this deed.

3.4

3.5 Other exceptions

The Security Holder may Deal in the Escrowed Shares during the Escrow Period:

(a) with the prior written approval of RCG;

(b) where required by Law or pursuant to an order of a court of competent
jurisdfction; or

(c) if the Dealing constitutes a disposal of, but not the creation of a Security lnterest
in, some or all of the Escrowed Shares to:

(i) a company wholly-owned by the Security Holder;

(ii) a trust in relation to which the Security Holder is a beneficiaryi or

(iii) an Affiliate or Affiliated Fund of the Security Holder;

(each a Transferee), where the Transferee also enters into an escrow
arrangement with RCG in respect of those Escrowed Shares on substantially the
same terms as this deed for the remainder of the Escrow Period.

3.6 Contraventlon of this deed

lf the Security Holder contravenes this deed RCG may, in addltion to its rights and
remedies at common law or in equity, refuse to acknowledge, deal with, accept or
register any sale, assignment or transfer of the Escrowed Shares or any part thereof or
any interest or right in respect of the Escrowed Shares or any part thereof that are the
subject of such contravention.
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3.7 Entitlement to vote and dlvldends and appointment of proxles

No provision of this clause 3 or any other provision of this deed shall be taken to:

(a) grant to RCG any holding or control of voting rights attaching to the Escrowed

Shares; or

(b) restrict the Security Holder from:

(i) exercising in full the voting entitlements or any rights of the Security

Holder to receive or particlpate in dividends, any rights issue, bonus issue

or other distributions in respect of the Escrowed Shares;

(ii) appointing any penion or proxy or voting_representative to vote at a
meeting of holders of ordinary shares ln RCG;

(¡ii) appointing any person as an attomey, agent or authorised representative

to sign any document to be signed by the Security Holder in their capacity

as a shareholder in RCG;

(iv) making any public statement in support of a scheme proposal or takeover

bid (aJ defined in the Corporations Act) for Shares in RCG; or

(v) accepting a takeovsr bid (as defined in the Corporations Act) for Shares

in RCG once made.

4 Holding Lock

Subject to clause 5, RCG may apply a holding lock to the Escrowed Shares

duriñg the Escrow Period (if the Shares are held on an lssuer Operated Sub-

regisiê4 or give notice to ASX Settlement requesting it to apply a holding lock (if

the Shares are in a CHESS holding).

Subject to clause 5, the Security Holder consents to:

(i) RCG entering the Escrowed Shares on RCG's issuer sponsored sub'
register;and

(ii) the application of a holding lock to the Escrowed Shares,

during the Escrow Period.

5 Holding Lock Release

(a)

(b)

(a)

(b)

Subject to paragraph (b), at least 10 Business Days prior to the Escrow Release

Oaté, RCd must appty to remove any holding lock applied to the Escrowed

Shares under clause'4ia) (if the Shares are held on an lssuer Operated Sub-

register) or give notice tb nSX Settlement requesting it to remove the holding lock

(if-the Sharãs are in a CHESS holding). The removal of the holding lock is to take

àffect from the open of trading on the ASX on the flrst Business Day after the

Escrow Release Date.

lf during the Escrow Period:

(i) an event referred to in clauses 3.1,3.2,3.3, 3.5(a) or 3.5(b) occurs; or

(ii) the Security Holder gives a written notice to RCG that it intends to Deal

with the Esôrowed Sñares in a manner contemplated by clause 3.5(c),

RCG must immediately apply to remove any holding lock applied to the Escrowed

Shares under clause +tàl ti¡ the Shares are held on an lssuer Operated Sub-

Ègister) or give notice tä ÂòX Settlement requesting it to remove the holding lock

(if the Shares are in a CHESS holding).
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(c) RCG will ensure that the Security Holder is not restricted from Dealing in the

Escrowed Shares from the Escrow Release Date or as otherwise permitted under

clause 3.

6 Warranties

Warranties

Each party represents and warrants for the benefìt of the other party to this deed that the

following is true and correct at the date of this deed:

(a) it has the power to enter into and perform this deed and to perform and observe

all of its terms and has obtained all necessary consents to enable it to do so;

(b) it has duly executed this deed and this deed is a legal, valid and binding

obligation enforceable against it ln accordance with the terms of this deed;

(c) the entry into and performance of this deed does not constitute a breach of any

obligatión (includinþ any statutory, contractual or flduciary obligation), or default

undér any agreemãnt or undertaking, by which the party or its assets are bound;

and

(d) where the party is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its

incorporation; and

(i¡) it has taken all necessary corporate action to authorise the execution and

Performance of this deed.

7 Limitation of LiabilitY of Security Holder

(a)

(b)

The Security Holder is not obliged to do or refrain from doing anything under this

Voluntary Eäcrow Deed (including, without limitation, incur any liability) unless the

Security Holde/s liability is limited in the same manner as set out in clauses (a)

and (b).

No attorney, agent, receiver or receiver and manager appointed in accordance

with this Väiuntary Escrow Deed has authority to act on behalf of the Security

Holder in a way wi¡icfr exposes the Security Holder to any liability.

I ConfidentialitY

The parties agree to keep confidential all information, and to not make press or olher

"nnoun"emenis 
or releasós, relating to this deed and the transactions contemRlated by it

(inclu¿ing the execution of documeñts¡ other than as requíred by law or the ASX Listing

Rules.

I Notices

9.1

13278M1 I 1 A¡ ¡old Bloch Lelbler
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9.2 Delivery

Notices must be:

(a) left at the address set out or referred to in the Details; or

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or
referred to in the Details;or

(c) sent by fax to the fax number set out or referred to in the Details; or

(d) sent by email to the email address set out or referred into the Details; or

(e) given in any other way permitted by law.

However, if the Íntended recipient has notifìed a changed postal address, changed fax
number or changed email address, then the communication must be to that address,
number or email address.

When effective

Notices will take effect from the time they are received unless a later time is specified.

Receipt - post

lf sent by post, notices are taken to be received three days after posting (or seven days
after posting if sent to or from a place outside Australia).

Receipt - fax and email

lf sent by fax or email, notices are taken to be received at the time shown in the
transmission report as the time that the whole fax or email was sent.

9.3

9.4

9.5

10.1

10.2

r0,3

'10.4

10.5

l0 Miscellaneous

Exercise of rlghts

A party may exercise a right, power or remedy at its discretion, and separately or
concurrently with another right, power or remedy. A single or partial exercise of a right,
power or remedy by a party does not prevent a further exercise of that or of any other
right, power or remedy. Failure by a party to exercise or delay in exercising a right, power

or remedy does not prevent its exercise,

Waiver or varlation

A provision of or a right created under this deed may not be:

(a) waived except in writing signed by the party granting the waiver; or

(b) varied except in writing signed by the parties.

Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its
absolute discretion unless this deed expressly provides otherwise.

Remedies cumulative

The rights, powers and remedies provided in this deed are cumulatlve with and not

exclusive of the rights, powers or remedles provided by law independently of this deed'

Further assurances

Each party agrees, at its own expense, on the request of the other party, to do everything

reasonably ñecessary to give effect to the transactions contemplated by this. deed

(including without limitation the execution of documents) and agrees and undertakes to
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use its best endeavours to procure relevant third parties to do likewise (including, without
limitation, by obtaining any consent or approval required wlth respect to the foregoing),

10.6 Speciflcperformance

The parties agree that irreparable damage would occur if any of the provisions of this
deed were not performed in accordance with thelr specific terms or were othenvise
breached. lt ls accordingly agreed that the parties shall be entitled to an injunction or
injunctlons to prevent breaches of this deed and to enforce specifically the terms and
provisions of this deed, this being in addition to any other remedy to which the parties are
entitled at law or in equity.

10,7 Asslgnment

A party may not assign its rights under this deed without the consent of the other party

10.8 Severabillty

lf the whole or any part of a provision of this deed is void, unenforceable or illegal in a
jurisdiction it is severed for that jurisdiction. The remainder of this deed has full force and
effect and the validity or enforceability of that provision in any other jurisdiction is not
affected.

10.9 Governing Law and jurisdictlon

(a) This deed is governed by the Laws of Victoria, Australia,

(b) Each party irrevocably and unconditionally submits to the non excluslve
jurisdiction of the courts of Victoria, Australia.

10.10 Entire agreement

This deed constitutes the entire agreement of the parties in relation to its content and
supersedes all prior discussions, undertakings and agreements.
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SCHEDULE

RCG

Address: 719 Ellzabeth Street, Waterloo, NSW, AUSTRALIA,2017

Email: mlchaelh@rcgsom.com,au

hbrett@rcocoro,com.au

Attention: MichaelHirschowltz

Hllton Brett

Securlty Holder

Address: 44 Braeslde, Mosgiel, Dunedin, NEW ZEALAND

Emall: iwduell@xtra.co.nz

Attentlon: BillDuell

1321 ê{1 I I A¡nold Bloch Lolblor
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EXECUTED as a DEED

by RCG CORPORATION

MfC+{*eu F{rÊt<+ts..¡st
ame reclor (p

Signature of witness

Name ol withess (Print)

[-lr*¡o¡¡ ßAeTT
-Ñffiãõi cilrectót7õompan¡¿secretary (print)

nature
(delete as

EXECUTED by SEGUFITY HOLDER )

James Wllllam Duell in the presence of )

1327834111



EXECUTED as a DEED

EXEGUTED by RGG CORPORATION
LIMITED

Slgnature of dlrector

Name of dlrector (print)

EXECUTED by James Wllllam Duell ln the
presence of:

re wltness

Slgnature of director / company secretary
(delete ae applicable)

Name of director/ company secretary (prlnt)

)

)

9, n X,+rt ¿¿,lfu¿rr¿ t o rt
Name of witness (print)
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Daniel John Agostinelli
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THIS DEED is made on 201 5

PARTIES

RCG CORPORATION LIMITED
ACN 108 096 251
of 7'19 Elizabeth Street, Waterloo, NSW, AUSTRALIA, 2017 ("RCG")

and

Daniel John Agostinelli
of 14 St Georgãs Court, Toorak, VlC, AUSTRALIA 3142 ("security Holder")

BACKGROUND

A Security Holder (amongsl others) entered into a share

reement¡ pursuant to which the Security Holder will'

er of certain conditions, be issued 3,571,428 Shares in
is defìned in the Share Sale Agreement)'

B ln order to ensure a stable market for the securities in RCG, the Security Holder has

agreed to the restrictions contained in this deed and to the other provisions of this deed

in resPect of the Escrowed Shares.

AGREED TERMS

1 Definitions and interpretat¡on

21 A¡,sl

1.1

1 327 98831 1 Aînold Bloch Lêiblar
Ref: JAV:BLR 01'182'1 508

ABL/3691 2l 8v2

Definitions

ln this deed, unless the context requires otherwise:

"Affiliate" means:

(a) where the Security Holder is a natural person, each:

(i) Relative of the Security Holder;

(¡i) entity Controlled by the Security Holder or by a Relative of the Security

Holder;or

(iii) entity Gontrolled by a person referred to in paragraph (i) or (ii); or

(b) where the Securi$ Holder is a body corporate, each:

(i) Related Body Corporate of the Security Holder; or

(ii) entity controlted by the security Holder or by a Related Body corporate

of the SecuritY Holder'

and Affiliated has the correlative meaning'

,,Affiliated Fund,, trust, limited liability company, g.eneral or

limiiäJ partnership mon control with the Security Holder or that

receives investmen ent adviser to the Security Holder or any of

the investment adviser's Affi liates'

Voluntary Escrow Osed Page I



"ASX' means ASX Limited ACN 008 624 691 or the securities exchange market operated
by the ASX, as the context requires.

"ASX Llstlng Rules" means the listing rules of the ASX, as amended from time to time.

"ASX Settlement" means ASX Settlement Pty Ltd ACN 00S 504 532.

"Business Day" has the meaning given to that term in the Share Sale Agreement.

"CHESS" means the Clearing House Electronic Sub-register System as defined in the
ASX Settlement and Operating Rules.

"Gompletion Date" has the meaning given to that term in the Share Sale Agreement.

"Control" has the meaning given in sectíon 50AA of the Corporatíons Act and Controlled
has the correlative meaning.

"Corporations Act" means the Corporations Act 2001 (Ctl1).

"Dgal" means to:

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

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

(c) enter ¡nto any option which, if exercised, enables or requires a Security Holder to
sell, assign, transfer or otherwise dispose of; or

(d) create or agree or offer to create or permit to be created any mortgage, charge,
pledge, lien or other security interest; and

(e) do any of the things in paragraphs (a) to (d) in respect of the voting or distribution
rights attaching to the relevant security,

and Dealing has a corresponding meaning.

"Details" means the contact details for each party to this deed, as set out in the
Schedule.

"Escrow Period" means the period commencing on the Completion Date and ending on
the Escrow Release Date.

"Escrow Release Date" means the earlier of:

(a) the close of trading on the ASX on the date that is 24 months after the
Completion Date; and

(b) the close of trading on the ASX on the date on which the Shares cease to be
quoted on the ASX.

"Escrowed Shares" means 3,571,428 Shares.

"Law" means any statute, rule, regulation, proclamation, order in council, ordinance, local
law or by-law, whether:

(a) present or future; or

(b) State, federal or othen¡rise.

"Related Body Corporate" has the meaning given to that term in the Corporations Act.

"Relatlve" has the meaning given to that term in the Corporations Act.
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"Shares" means ordinary shares in the capital of RCG.

"Securlty lnterest" means an interest or power to secure the payment of a debt, any
other monetary obligation or the performance of any other obligatíon, including but no1
limited to:

(a) an interest in any securities including any retention of tiile; or

(b) an interest created or othenruise arising in or over any interest in any securities
under a bill of sale, mortgage, charge, lien, pledge, trust or power.

1.2 lnterpretation

ln this deed, unless the context requires othen¡vise:

(a) a reference to this deed or another instrument includes any varÍation or
replacement of either of them;

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

(c) the singular includes the plural and vice versa;

(d) the word person includes a firm, a body corporate, an unincorporated association
or an authority;

(e) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including, but not limited to, persons
taking by novation) and assigns;

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

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

1.3 Compliance wíth ASX Listing Rules

For so long as RCG ís listed on ihe official list of the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it
contains such a provision, this deed is deemed not to contain that provision; and

(0 if any provision of this deed is or becomes inconsistent with the ASX Listíng
Rules this deed is deemed not to contain that provision to the extent of the
inconsistency.

2 Escrow restr¡ct¡ons

The Security Holder must not during the Escrow Period:

(a) Deal in any part of the Escrowed Shares;

(b) Deal in any interest or ríght in respect of any part of the Escrowed Shares; or

13279883i lArnold Bfoch Lslbler
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3.1

(c) do or omit to do any act which would have the effect of transferring effectíve
ownership or control of any part of the Escrowed Shares,

other than as permitted under this deed.

3 Escrow except¡ons

Buy-back or return of capital

The Security Holder may Deal in the Escrowed Shares during the Escrow Period if the
Escrowed Shares are subject to a buy-back or return of capital, or entering into any
agreement in relation to a buy-back or return of capital.

3.2 Takeover bid

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period if a takeover bid (as defined in the Corporations Act) is made for Shares ìn RCG,
for the purposes of accepting into the takeover bid.

3.3 Merger by way of scheme

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period for the purposes of participating in an amalgamation, merger, restructure, scheme
of arrangement or similar transaction in relation to RCG.

3.4 Relnstatement of no Dealing undertaking

lf a takeover bid contemplated by clause 3.2 is unsuccessful or an amalgamation,
merger, restructure, scheme of arrangement or similar transaction in relation to RCG
contemplated by clause 3.3 does not take effect, the no Dealing obligations in clause 2
regarding the Escrowed Shares of the Security Holder will be reinstated for the duration
of the Escrow Period on the terms set out in this deed,

3.5 Other exceptions

The Securi$ Holder may Deal in the Escrowed Shares during the Escrow Period:

(a) with the prior written approval of RCG;

(b) where required by Law or pursuant to an order of a court of competent
jurisdiction; or

(c) if the Dealing constitutes a disposal of, but not the creation of a Security lnterest
in, some or all of the Escrowed Shares to:

(i) a company wholly-owned by the Security Holder;

(ii) a trust in relation to which the Security Holder is a beneficiary; or

(iii) an Affiliate or Affiliated Fund of the Security Holder;

(each a Transferee), where the Transferee also enters into an escrow
arrangement with RCG in respect of those Escrowed Shares on substantiatly the
same terms as this deed for the remainder of the Escrow Períod.

3.6 Contravention of this deed

lf the Security Holder contravenes this deed RCG may, in addition to its rights and
remedies at common law or in equity, refuse to acknowledge, deal with, accept or
register any sale, assignment or transfer of the Escrowed Shares or any part thereof or
any interest or right in respect of the Escrowed Shares or any part thereof that are the
subject of such contravention.
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3.7 Entiflement to vote and dividends and appointment of proxies

No provision of this clause 3 or any other provision of this deed shall be taken to:

(a) grant to RCG any holding or control of voting rights attaching to the Escrowed

Shares; or

(b) restrict the Security Holder from:

(i) exercising in full the voting entitlements or any rights of the Security

Holder toleceive or participate in dividends, any rights issue, bonus issue

or other distributions in respect of the Escrowed Shares;

(i¡) appointing any person or proxy or votin_g_representative to vote at a
meeting of holders of ordinary shares in RCG;

(iii) appointing any person as an attorney, agent or authorised representative

to ã¡gn .ñy do"ument to be signed by the Securi$ Holder in their capacity

as a shareholder in RCG;

(iv) making any public statement in support of a scheme proposal or takeover

bid (aJdefined in the Corporations Act) for Shares in RCG; or

(v) accepting a takeover bid (as defined in the Corporations Act) for Shares

in RCG once made.

4 Holding Lock

(b)

Subject to clause 5, RCG may apply a holding lock to the Escrowed Shares

during the Escrow Period (if the Shares are held on an lssuer Operated Sub-

reéiJt"rj or give notice to RbX Settlement requesting it to apply a holding lock (if

the Shares are in a CHESS holding).

Subject to clause 5, the Security Holder consents to:

(i) RCG entering the Escrowed Shares on RCG's issuer sponsored sub-

register; and

(ii) the application of a holding lock to the Escrowed Shares,

during the Escrow Period.

5 Holding Lock Release

(a)

(a)

(b)

Subjectto paragraph (b), at least 10 Business Days priorto.the Escrow Release

Oatå, RCd mult apptí to remove any holding lock applied to the Escrowed

Shares under ctause +ja¡ (if the Shares are held on an lssuer Operated Sub-

*gii¡.r) or give notice tò nòX Settlement requesting it to remove the holding lock

iltir,á Sn"rà. are in a CHESS holding). The removal of the holding lock istotake

àffect from the open of trading on tñe ASX on the first Business Day after the

Escrow Release Date.

lf during the Escrow Period:

(i) an event referred to in clauses 3.1, 3.2, 3.3, 3.5(a) or 3.5(b) occurs; or

(ii) the Security Holder gives a written notice to RCG that it intends to Deal

with the Escrowed Sñares in a manner contemplated by clause 3'5(c)'

RCG must immediately apply to remove any holding lock applied to the Escrowed

Shares under clause +él ttt the Shares are held on an lssuer Operated Sub-

i.gi.toliijive notice tb ÂòX Settlement requesting it to remove the holding lock

(if the Shares are in a CHESS holding).
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(c) RCG will ensure that the Security Holder is not restricted from Dealing in the
Escrowed Shares from the Escrow Release Date or as othen¡¡ise permitted under
clause 3.

6 Warranties

Warranties

Each party represents and warrants for the benefit of the other parg to this deed that the
following is true and correct at the date of this deed:

(a) it has the power to enter into and perform this deed and to perform and observe
all of its terms and has obtained all necessary consents to enable it to do so;

(b) it has duly executed this deed and this deed is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this deed;

(c) the entry into and performance of this deed does not constitute a breach of any
obligation (incfuding any statutory, contractual or fiducíary obligation), or default
under any agreement or undertaking, by which the party or its assets are bound;
and

(d) where the pafi is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its
incorporation; and

(ia) it has taken all necessary corporate action to authorise the execution and
peñormance of this deed.

7 Limitation of Liability of Secu rity Holder

The Security Holder is not obliged to do or refrain from doing anything under this
Voluntary Escrow Deed (including, without limitation, incur any liability) unless the
Security Holder's liability is limited in the same manner as set out in clauses (a)
and (b).

No attorney, agent, receiver or receiver and manager appointed in accordance
with this Voluntary Escrow Deed has authority to act on behalf of the Security
Holder in a way which exposes the Security Holder to any liability.

I Confidential

The parties agree to keep confìdential all information, and to not make press or other
announcements or releases, relating to this deed and the transactions contemplated by it
(including the execution of documents) other than as required by law or the ASX Listing
Rules.

I Notices

(a)

(b)

9.1 Form

Unless expressly stated othenivise in this deed, all notices, certificates, consents,
approvals, waivers and other communications in connection with this deed must be in
writing, signed by the sender or, where the sender is a body corporate, an authorised
officer of the sender and marked for the attention of the person identified in the Details or,
if the recipient has notified otherwise, then marked for attention in the last way notified.
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9.3

9.2 Delivery

Notices must be:

(a) left at the address set out or referred to in the Details; or

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or

referred to in the Details; or

(c) sent by fax to the fax number set out or referred to in the Details; or

(d) sent by emailto the email address set out or referred into the Details; or

(e) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal address, changed fax
number or changed email address, then the communication must be to that address,
number or email address.

9.4

When effective

Notices will take effect from the time they are received unless a later time is specified.

Receipt - post

lf sent by post, notlces are taken to be received three days after posting (or seven days

after posting if sent to or from a place outside Australia)'

Receipt - fax and email

lf sent by fax or email, notices are taken to be received ai the time shown in the

transmission report as the time that the whole fax or email was sent'

9.5

10 Miscellaneous

10.1 Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or

concurientlywith another right, power or remedy. A single or partial exercise of a right,

power or remedy by a party does not prevent a further exercise of that or of any other

right, power or remedy. Failure by a party to exercise or delay in exercising a right, power

or remedy does not prevent its exercise'

Waiver or variation

A provision of or a right created under this deed may not be:

(a) waived except in writing signed by the party granting the waiver; or

(b) varied except in writing signed by the parties,

Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its

absolute discretion unless this deed expressly provides otherwise.

Remedies cumulative

The rights, powers and remedies provided in this deed are cumulative with and not

exclusive of ihe rights, powers or remedies provided by law independently of this deed.

Further assurances

Each party agrees, at its own expense, on the request of the other party, to do everything

reasonably necessary to give effect to the transactions contemplated by this deed

(including without limitation the execution of documents) and agrees and undertakes to

10.2

10.3

10.4

10.5

1 3279883/tArnold B¡och Leíbler
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use its best endeavours to procure relevant third parties to do likewise (including, without
limitation, by obtaining any consent or approval required with respect to the foregoing).

10.6 Specificperformance

The pafties agree that irreparable damage would occur if any of the provisions of this
deed were not performed in accordance with their specific terms or were otherwise
breached, lt is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches of this deed and to enforce specifically the terms and
provisions of this deed, this being in addition to any other remedy to whích the parties are
entitled at law or in equity,

10.7 Assignment

A party may not assign its rights under this deed without the consent of the other party

10.8 Severability

lf the whole or any part of a provision of this deed is void, unenforceable or illegal in a
jurisdiction it is severed for that jurisdiction. The remainder of this deed has full force and
effect and the validity or enforceability of that provision in any other jurisdiction is not
affected.

10.9 Governing Law and Jurisdiction
(a) This deed is governed by the Laws of Victoria, Australia.

(b) Each party irrevocably and unconditionally submits to the non exclusive
jurisdiction of the courts of Victoria, Australia.

10.10 Entire agreement

This deed constitutes the entire agreement of the parties in relation to its content and
supersedes all prior discussions, undertakings and agreements.

132798831'l Arnold Ëloch Lelbler
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1 RCG

Address:

Email:

SCHEDULE

719 Elizabeth Street, Waterloo, NSW, AUSTRALIA, 2017

michaelh@rcgcorp.com.au

hbrett@rcgcorp. com, au

Mlchael Hirschowitz

Hilton Brett

2

Attention:

Security Holder
Address: 14 St Georges Court, Toorak, VlC, AUSTRALIA 3142

Email: daniel@accentgr.com.au

Attention: Daniel John Agostinelli

Bloch Lslblor
Ref: JAV:BLR 01 -1821568
AAU38S1218v2
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EXECUTED AS A DEED

RCG CORPORATION )
)

rl

re
(delete as

F{ft1s.ü
eof nl)

e

EXECUTED bY SECURITY HOLDER )
ó"ñiãL¡ortn Ágostinelllin the presence of )

nature witness

1327988311



EXECUTED es a DEED

EXECUTED by RCG GORPORATION
LIMITED

S¡gñaiuie-olîlrector 
-- -

Name ofdi (prlnt)

EXECUTED by DanielJohn Agostinelli in )
the presence of )

ignature

dlrector / company secretary
(delete as applicable)

Name of / company secretary

)

)

4

_k! t-(,8, ftsfi{,J(^J
Name of witness (print)

1927988311
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RCG Corporation Limited
ACN 108 096 251

and

2Gomo Pty Limited
ACN 159 961 618

Voluntary Escrow Deed
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THIS DEED is made on 201 5

PARTIES

RCG CORPORATION LIMITED
ACN 108 096 251
of 7'19 Elizabeth Street, Waterloo, NSW, AUSTRALIA, 2017 ("RCG')

and

2Como Pty Limited
ACN 159 961 6't8
of 14 St Georges Court, Toorak, Melbourne, VlC, AUSTRALIA 3142 ("Security Holder")

BACKGROUND

On 19 March 2015 RCG and the Security Holder (amongst others) entered into a share

sale agreement (Share Sale Agreement) pursuant to which the Security Holder will,

subjecito the satisfaction or waiver of certain conditions, be issued 1O,714,284 Shares in

RCG on Completion (as that term is defined in the Share Sale Agreement).

ln order to ensure a stable market for the securities in RCG, the Security Holder has

agreed to the restrictions contained in this deed and to the other provisions of this deed

in respect of the Escrowed Shares.

AGREED TERMS

I Definitions and interpretat¡on

*) *r rr r ,*{J* 'i / vTr" lT T

A

B

1.1 Definitions

ln this deed, unless the context requires otherwise:

"Affiliate" means:

(a) where the Security Holder is a natural person, each:

(i) Relative of the Security Holder;

(ii) entity Controlled by the Security Holder or by a Relative of the Security
Holder; or

(iii) entity controlled by a person referred to in paragraph (i) or (ii); or

(b) where the Security Holder is a body corporate, each:

(i) Related Body Corporate of the Security Holder; or

(ii) entity Controlled by the Security Holder or by a Related Body Corporate

of the SecuritY Holder,

and Affiliated has the correlative rneaning'

',Afflllated Fund" means each corporation, trust, limited liability company, general or

limited partnership or other entity under common control with the Security Holder or that

1 327 64G81 1 Á¡,nold Bloch Lol blsr
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rece¡ves investment advice from the investment adviser to the Security Holder or any of
the investment adviser's Affiliates.

"ASX' means ASX Limited ACN 008 624 691 or the securities exchange market operated
by the ASX, as the context requires.

"ASX Listing Rules" means the listing rules of the ASX, as amended from time to time.

"ASX Settlement" means ASX Settlement Pty Ltd ACN 008 504 532.

"Business Day" has the meaning given to that term in the Share Sale Agreement.

"CHESS" means the Clearing House Electronic Sub-register System as defined in the
ASX Settlement and Operating Rules.

"Gompletion Date" has the meaning given to that term in the Share Sale Agreement.

"Control" has the meaning given in section 50AA of the Corporatíons Act and Controlled
has the correlative meaning,

"Corporations Act" means lhe Corporations Act 2001 (Clh).

"Deal" means to:

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

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

(c) enter into any optíon which, if exercised, enables or requires a Security Holder to
sell, assign, transfer or othen¡¡ise dispose of; or

(d) create or agree or offer to create or permit to be created any mortgage, charge,
pledge, lien or other security interest; and

(e) do any of the things in paragraphs (a) to (d) in respect of the voting or distribution
rights attaching to the relevant security,

and Dealing has a corresponding meaning,

"Details'' meâns the contact details for each party to this deed, as set out in the
Schedule,

"Escrow Period" means the period commencing on the Completion Date and ending on

the Escrow Release Date.

"Escrow Release Date" means the earlier of:

(a) the close of trading on the ASX on the date that is 24 months after the
Completion Date;and

(b) the close of trading on the ASX on the date on which the Shares cease to be
quoted on the ASX.

"Escrowed Shares" means 10,714,284 Shares.

"Law" means any statute, rule, regulation, proclamation, order in council, ordinance, local

law or by-law, whether:

(a) present or future; or

(b) State, federal or othen¡¡ise.

1 327 84681'l 
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1.2

1.3

"Related Body Corporate" has the meaning given to that term in the Corporations Act.

,,Relative" has the meaning given to that term in the corporations Act.

"Shares" means ordinary shares in the capital of RCG.

,'Security lnterest" means an interest or power to secure the payment of a debt, any

other mónetary obligation or the performance of any other obligation, including but not

limited to:

(a) an interest in any securities including any retention of title; or

(b) an interest created or otherwise arising in or over any interest in any securities

under a bill of sale, mortgage, charge, lien, pledge, trust or power'

lnterpretation

ln this deed, unless the context requires otherwise:

(a) a reference to this deed or another instrument includes any variation or

replacement of either of them;

(b) a reference to a statute, ordinance, code or other law includes regulations and

other instruments under it and consolidations, amendments, re-enactments or

replacements bY anY of them;

(c) the singular includes the plural and vtce versa;

(d) the word person includes a firm, a body corporate, an unincorporated association

or an authority;

(e) a reference to a person includes a reference to the person's executors,

administrators, successors, substitutes (including, but not limited to, persons

taking by novation) and assigns;

(f) if a period of time is specified and dates from a given day or the day of an act or

event, it is to be calculated exclusive of that day; and

(g) a reference to a day is to be interpreted as the period of time commencing at

midnight and ending 24 hours later'

Compliance with ASX Listing Rules

For so long as RCG is listed on the official list of the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit

an act being done, that act must not be done;

(b) nothing contained in this deed prevents an act being done that the ASX Listing

Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is

given for that actlo be done or not be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision.and it does not

contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it
contains such a póvision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing

nuleå in¡s deed is deemed not to contain that provision to the extent of the

inconsistencY.

1 3278468/lArnotd Bloch Lslbl€r
Ref: JAV;BLR 01 -1821 588

ABU3691 21 8v2

Voluntary Escrow oeed I Page 3



3.1

3,2

3.3

2 Escrow restrictions

The Security Holder must not during the Escrow Period:

(a) Deal in any part of the Escrowed Shares;

(b) Deal in any interest or right in respect of any part of the Escrowed Shares; or

(c) do or omit to do any act which would have the effect of transferring effective
ownership or control of any part of the Escrowed Shares,

other than as permitted under this deed.

3 Escrow except¡ons

Buy-back or return of capital

The Security Holder may Deal in the Escrowed Shares during the Escrow Period if the
Escrowed Shares are subject to a buy-back or return of capital, or entering into any
agreement in relation to a buy-back or return of capital.

Takeover bid

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period if a takeover bid (as defined in the Corporations Act) is made for Shares in RCG,
for the purposes of accepting into the takeover bíd.

Merger by way of scheme

The Security Holder may Deal in any or all of the Escrowed Shares during the Escrow
Period for the purposes of participating in an amalgamation, merger, restructure, scheme
of arrangement or similar transaction in relation to RCG.

Reinstatement of no Dealing undertaking

lf a takeover bid contemplated by clause 3.2 is unsuccessful or an amalgamation,
merger, restructure, scheme of arrangement or similar transaction in relation to RCG
contemplated by clause 3.3 does not take effect, the no Dealing obligations in clause 2
regarding the Escrowed Shares of the Security Holder will be reinstated for the duration
of the Escrow Period on the terms set out in this deed.

3.5 Other exceptions

The Security Holder may Deal in the Escrowed Shares during the Escrow Period:

(a) with the prior written approval of RCG;

(b) where required by Law or pursuant to an order of a court of competent
jurisdiction; or

(c) if the Dealing constitutes a disposal of, but not the creation of a Security lnterest
in, some or all of the Escrowed Shares to:

(i) a company whofly-owned by the Security Holder;

(íi) a trust in relation to which the Security Holder is a beneficiary; or

(iii) an Affiliate or Affiliated Fund of the Security Holder;

(each a Transferee), where the Transferee also enters into an escrow
arrangement with RCG in respect of those Escrowed Shares on substantially the
same terms as this deed for the remainder of the Escrow Period.

3.4

1 327 84681 1 ¡¡no¡d Bloch Lolbler
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3.6

3,7

Contravention of this deed

lf the Security Holder contravenes this deed RCG may, in addition to its rights and

remedies at common law or in equity, refuse to acknowledge, deal with, accept or

register any sale, assignment or transfer of the Escrowed Shares or any part thereof or

any interest or right in respect of the Escrowed Shares or any part thereof that are the

subject of such contravention.

Entitlement to vote and dividends and appointment of proxies

No provision of this clause 3 or any other provision of this deed shall be taken to:

(a) grant to RCG any holding or control of voting rights attaching to the Escrowed
Shares: or

(b) restrict the Security Holder from:

(i) exercising in full the voting entitlements or any rights of the Security
Holder to receive or participate in dividends, any rights issue, bonus issue
or other distributions in respect of the Escrowed Shares;

(ii) appointing any person or proxy or voting representative to vote at a

meeting of holders of ordinary shares in RCG;

(íii) appointing any person as an attorney, agent or authorised representative
to sign any document to be signed by the Security Holder in their capacity
as a shareholder in RCG;

(iv) making any public statement in support of a scheme proposal or takeover

bid (as defined in the Corporations Act) for Shares in RCG; or

(v) accepting a takeover bid (as defined in the Corporations Act) for Shares
in RCG once made.

4 Holding Lock

(a) Subject to clause 5, RCG may apply a holding lock to the Escrowed Shares

during the Escrow Period (if the Shares are held on an lssuer Operated Sub--.

registe4 or give notice to ASX Settlement requesting it to apply a holding lock (if

the Shares are in a CHESS holding).

Subject to clause 5, the Security Holder consents to:

(i) RCG entering the Escrowed Shares on RCG's issuer sponsored sub-

register; and

(ii) the application of a holding lock to the Escrowed Shares,

during the Escrow Period.

(b)

5 Holding Lock Release

(a)

(b)

Subjectto paragraph (b), at least 10 Business Days priorto the Escrow Release

Oaté, nCC mult apply to remove any holding lock applíed to the Escrowed

Shares under clause4ja) (if the Shares are held on an lssuer Operated Sub-

register) or give notice to ASX Settlement requesting it to remov_e the holding lock

litine Snarel are in a CHESS holding). The removalof the holding lock isto take

èffect from the open of trading on the ASX on the first Business Day after the

Escrow Release Date.

lf during the Escrow Period:

(i) an event referred to in clauses 3.1, 3.2, 3.3' 3.5(a) or 3'5(b) occurs; or

I 327 84681 1 l¡nold Bloch Lelblar
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(c)

(ii) the Security Holder gives a written notice to RCG that it intends to Deal
with the Escrowed Shares in a manner contemplated by clause 3.5(c),

RCG must immediately apply to remove any holding lock applied to the Escrowed
Shares under clause 4(a) (if the Shares are held on an lssuer Operated Sub-
register) or give notice to ASX Settlement requesting it to remove the holding lock
(if the Shares are in a CHESS holding).

RCG will ensure that the Security Holder is not restricted from Dealing in the
Escrowed Shares from the Escrow Release Date or as otherwise permitted under
clause 3.

6 Warranties

Warranties

Each party represents and warrants for the benefit of the other party to this deed that the
following is true and correct at the date of this deed:

(a) it has the power to enter into and perform this deed and to perform and observe
all of its terms and has obtained all necessary consents to enable it to do so;

(b) it has duly executed this deed and this deed is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this deed;

(c) the entry into and performance of this deed does not constitute a breach of any
obligation (including any statutory, contractual or fiduciary obligation), or default
under any agreement or undertaking, by which the party or its assets are bound;
and

(d) where the party is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its
incorporation; and

(i¡) it has taken all necessary corporate action to authorise the execution and
performance of this deed,

7 Limitation of Liability of Security Holder

(a) The Security Holder is not obliged to do or refrain from doing anything under this
Voluntary Escrow Deed (including, without lirnitation, incur any liability) unless the
Security Holder's liability is limited in the same manner as set out in clauses (a)
and (b).

No attorney, agent, receiver or receiver and manager appointed in accordance
with this Voluntary Escrow Deed has authority to act on behalf of the SecuriÇ
Holder in a way which exposes the Security Holder to any liability.

(b)

I Confidentiality

The parties agree to keep confidentíal all information, and to not make press or other
announcements or releases, relating to this deed and the transaetions contemplated by it
(including the execution of documents) other than as required by law or the ASX Listing
Rules.
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9 Notices

9.1 Form

Unless expressly stated othenruise in this deed, all notices, certificates, consents,
approvals, waivers and other communications in connection with this deed must be in
writing, signed by the sender or, where the sender is a body corporate, an authorised
officer of the sender and marked for the attention of the person identified in the Details or,

if the recipient has notified othen¡vise, then marked for attention in the last way notified.

Delivery

Notices must be:

(a) left at the address set out or referred to in the Details; or

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or
referred to in the Details; or

(c) sent by fax to the fax number set out or referred to in the Details; or

(d) sent by email to the email address set out or referred into the Details; or

(e) given in any other way permitted by law.

However, if the intended recipient has notified a changed postal address, changed fax
number or changed email address, then the communication must be to that address,
number or email address.

9.2

When effective

Notices will take effect from the time they are received unless a later time is specifìed.

Receipt - post

lf sent by post, notices are taken to be received three days after posting (or seven days
after posting if sent to or from a place outside Australia).

Receipt - fax and email

lf sent by fax or email, notices are taken to be receíved at the time shown in the
transmíssion report as the time that the whole fax or email was sent.

Miscellaneous

10.1 Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or

concurrently with another right, power or remedy. A single or partial exercise of a right,
power or remedy by a party does not prevent a further exercise of that or of any other
right, power or remedy. Failure by a party to exercise or delay in exercísing a right, power

or remedy does not prevent its exercise,

10.2 Waiver or variation

A provisíon of or a right created under this deed may not be:

(a) waived except in writing sígned by the party granting the waiver; or

(b) varied except in writing signed by the parties.

10.3 Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its

absolute discretion unless this deed expressly provides otherwise.

9.3

9.4

9.5

l0
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10.4 Remediescumulatlve

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

10.5 Further assurances

Each party agrees, at its own expense, on the request of the other party, to do everything
reasonably necessary to give effect to the transactions contemplated by this deed
(including without limitation the execution of documents) and agrees and undertakes to
use its best endeavours to procure relevant third parties to do likewise (including, without
limitation, by obtaining any consent or approval required with respect to the foregoing).

10.6 Specific performance

The parties agree that irreparable damage would occur if any of the provisions of this
deed were not performed in accordance with their specific terms or were otherwise
breached, lt is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches of this deed and to enforce speciflcally the terms and
provísions of this deed, this being in addition to any other remedy to which the parties are
entitled at law or in equity.

10.7 Assignment

A party may not assign its rights under this deed wíthout the consent of the other party

10.8 Severability

lf the whole or any part of a provision of this deed is void, unenforceable or illegal in a
jurisdiction it is severed for that jurisdiction. The remainder of this deed has full force and
effect and the validity or enforceability of that provision in any other jurisdiction is not
affected.

10"9 Governing Law and jurisdiction

(a) This deed is governed by the Laws of Victoria, Australia.

(b) Each party irrevocably and unconditionally submits to the non exclusive
jurisdiction of the courts of Victoria, Australia.

10.10 Entire agreement

This deed constitutes the entire agreement of the parties in relation to its content and
supersedes all prior discussions, undertakings and agreements.
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1 RCG

Address

Emall:

Attention:

SGHEDULE

719 Elizabeth Street, Waterloo, NSW, AUSTRALIA,2017

michaelh(@ rcoco rp. cofn. au

h brett(@rcocorp, com. a u

Michael Hirschowilz

Hilton Brett

2 Securlty Flolder
Address: 14 St Georges Court, Toorak, Melbourne, VlC, AUSTRALIA 3142

Email: daniel(Ðaccentor.com.aU

Attention: Daniel John Agostinelli
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EXECUTED as a DEED

natu

^¡,rcHAÊ 

L
director

by CORPORATION )
)

EXECUTED by SECUBITY HOLDER
2Gomo Pty Ltd by ils sole director and sole
company secretary

)
)

)

csrî¡taûrceeretarY
(delete as applicable)

Hrum¡t
of corûFrdnyTswgrãry (print)

Signature of sole director and sole company

secretary

-qellgl{o¡l4s:o-€!qeJ.!-*-ñãme ól-õöie director and sole company

secretary
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EXECUTED as a DEED

EXECUTED by RCG CORPORATION
LIMITED

Signature of

Name of director (print)

EXECUTED by 2Como Pty Ltd by its sole
director and sole company secretary

Signature of director / company secretary
(delete as applÍcable)

Name of director / company secratary (print)

)

)
)

ç

Signature
secretary

and sole company

gqn|eL_J_qj¡_4gpsthçll¡_______;_
Name of sole director and sole company
secretary
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