Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Shaver Shop Group Limited

ACN/ARSN ACN 150 747 649

1. Detalls of substantial holder (1)

Shaver Shop Group Limited ACN 150 747 649; Lavomer Riah Pty Ltd ACN 150 747 676; Shaver Shop Pty Lid ACN 092

Name 829 019, Shaver Shop (New Zealand) Limited

ACN/ARSN (if applicable) As above.

The holder became a substantial holder on 0170772016

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3} in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Person's votes (5)
Ordinary 31,718,485

Number of securities
31,718,485

Voting power (6)
25.36%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a
substantial holder are as follows:

Holder of relevant interest

Nature of relevant interest (7) Class and number of securities

Shaver Shop Group Limited has power
over the disposal of fully paid ordinary
shares that are escrowed under the
Voluntary Escrow Deeds entered into
with the persons listed in Annexure A
("Escrow Parties”) which gives rise to a
relevant interest under section 608(1){(c)
of the Corporations Act 2001 (Cth).
Copies of the Voluntary Escrow Deeds
are attached as Annexure B.

Shaver Shop Group Limited 31,718,485

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interast securities registered as holder (8) of securities
See Annexure A See Annexure A See Annexure A See Annexure A

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder

became a substantial holder is as follows:

Holder of relevant i . . Class and number
interest Date of acquisition Consideration (9) of securitias
Cash | Non-cash
Shaver Shop Group Limited N/A NIA N/A




6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of association
Lavomer Riah Pty Ltd Wholly-owned subsidiary of Shaver Shop Group Limited
Shaver Shop Pty Ltd Wholly-owned subsidiary of Shaver Shop Group Limited
Shaver Shop (New Zealand) Limited Wholly-owned subsidiary of Shaver Shop Group Limited

7. Addresses
The addresses of persons named in this form are as follows:

Name Address
Shaver Shop Group Limited Suite 302, Level 3, 541 Blackburn Road, Mount Waverley VIC 3149
Lavomer Riah Pty Ltd Suite 302, Level 3, 541 Blackburn Road, Mount Waverley VIC 3149
Shaver Shop Pty Ltd Suite 302, Level 3, 541 Blackburn Road, Mount Waverley VIC 3149
- Pricewaterhousecoopers, PwC Tower, 188 Quay Street, Auckland Central,
Shaver Shop (New Zealand) Limited Auckland, 1010, New Zealand

| B SRE t T SRUA TIAHI LA RRR |
Signature

M

(@)

(3)

(4)

®)

©)

7

8)

9)

print name Larry Hamson capacity Company Secretary

sign here % date 30/06/2016

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001.
See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interest in.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).
See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown.”

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.




Annexure A

This is the annexure of one page marked Annexure A mentioned in the Form 603 Notice of initial substantial holder signed by me as company secretary of Shaver
Shop Group Limited ACN 150 747 649 (SSG) and dated 30 June 2016. The relevant interests described arise between SSG and the parties listed below under
the Voluntary Escrow Deed described in paragraph 3 of the Form 603 Notice of initial substantial holder.

Holder of Relevant Interest Name of Escrowed Party Number of fully paid
ordinary shares

Shaver Shop Group Limited Alsop Pty Limited 14,277,125
Shaver Shop Group Limited Katani Pty Ltd 5,408,004
Shaver Shop Group Limited Dovali Pty Ltd 2,773,336
Shaver Shop Group Limited Zara Holdings Pty Ltd 4,160,004
Shaver Shop Group Limited Robin Hood Holdings Pty Ltd 400,000
Shaver Shop Group Limited Staffy Pty Ltd 300,000
Shaver Shop Group Limited Levanto Holdings Pty Ltd 400,000
Shaver Shop Group Limited Broderick Ernst George Arnhold 1,600,000
Shaver Shop Group Limited Cameron Fox 1,800,024
Shaver Shop Group Limited Andrea Atamian 599,992

Signed %

7

Larry Hamson

Company Secretary



Annexure B

This is the annexure of 99 pages marked Annexure B mentioned in the Form 603 Notice of initial substantial holder signed by me as company secretary of Shaver
Shop Group Limited ACN 150 747 649 (SSG) and dated 30 June 2016 attaching Voluntary Escrow Deeds between SSG and the Escrowed Parties.

Signed %—a

Larry Hamson

Company Secretary



Dated

Voluntary escrow deed

Farties

Shaver Shop Group Limited
ACN 150 747 649

Alsop Pty Limited
ACN 007 583 128

John Couper Johnston

Norten Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 {0)3 8686 6000
nortenrosefulbright.com

Qur ref: 2835404

A
NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Leve! 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
{Company) .
Alsop Pty Limited ACN 007 583 128
of Level 1 187 Wakefield Streét, Adelaide South Australia 5000
{Holder)
John Couper Johnston

of 28 The Cominon, Beaumont South Australia 5066
(Controller)

Introduction
A The Company proposes to list on ASX,

B The Holder has agreed that It will not deal with the Escrowed Securities during the Escrow
Period except as sat out in this Deed.

C The Controller controls the Holder.

Itis agreed

1 Definitions and interpretation

1.1 Definitions
in this Deed:
(n Assoclate has the meaning given in section 12 of the Comorations Act;
{2) ASX Settlement means ASX Settlement Pty Limited;

(3) ASX means ASX Limited or the Australlan Securities Exchange currently operated
by ASX Limited, as the case may require;

(4) ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank haliday in the place where an act is to be performed or
a payment is to be made;

(6) Change of Control Event means, in relation to an entity, an event the eGcurrence
of which has the effect that:
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(7}
(8}
(9
(10)

{(11)
{12)

(13)
(14)

(15)

(16)

(17)

(a) if @ person Cantralled the entity prior to the time the event accurred, the
person ceased to Control the entity or another person obtained Control of
the entlty,

(b} if no person Controlled the entity pricr to the time the event occurred, a
person oblained Control of the entity; or

{c) if the entity is owned or Controlled by a group or consortium of persons, or
if the group or consortivm could Control the entity were they to act
collactively, there is any material change in the composition of the group or
conseortium;

CHESS has the meaning given in the ASX Listing Rules;
Control means has the meaning given [n section 50AA of the Corporations Act;

Controller Interests means the securities, substantial economic Interest or other
interests in the Escrowed Securities and each intermediate entity thraugh which
that Interest occurs, full particulars of which are set out in ltem 3 of the Schedule;

Corporations Act means the Corporations Act 2001 {Cth);
Deed means this document, including any schedule or annexura ta it;
Dispose includes to:

(a) directly or indirectly sell, transfer or otherwise create, dispose or alienate
any entittement to or legal, beneficial or equitable Interest or right in, or in
respect of, any Escrawed Security or Escrowed Securlties; or

(b} grant an optlon that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph (a) abhove; _

Escrow Period means the period set out in in ltem 1 of the Schedule;

Escrowed Securitles means the securities set out in {tem 2 of the Schedule and
any securities attaching ta or arising out of those sscurities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Assaciates will acquire a Relevant nterest in 50% or
more of the issued ordinary capital of the Company;

Security Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

(b} any agreement to create or give rise to any interast or arrangement of the
type referred to in clause 1.1(16){a);

Shares means fully paid ordinary shares in the Company; and
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{18) Wholly-owned Subsidiary has the meaning given by section 9 of the
Corporations Act.

1.2 interpretation
)] Reference to:
{a) one gender includes the others;
(b) the singular includes the plural and the plural includes the singular;
{c) a person Includes a body corporate;

{d) a party Includes the party's executors, administrators, successors and
permitted asslgns;

{e) a statute, regulation or a provision of any of them Includes:
(i) any amendment or replacement of it; and

(i) ancther regulation or other statutory instrument made under it: or
made under it as amended or replaced; and

(] dollars means Australian doltars unless otherwise stated.
(2) “Including" and similar expressions are not words of limitation.

(3) Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

4) Headings and any table of contents or index are for convenience only and do not
form pant of this Deed or affect lts interpretation.

(5) A provision of this Deed must not be consirued to the disadvantage of a party
merely because that party was responsible for the preparation of the Daed or the
inclusion of the provision in the Deed,

(6) if an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

1.3 Partles

(1) If a party consists of more than 1 person, this Deed binds each of them separately
and any 2 or mare of them Jointly.

2 An obligation, representation or watranty in favour of more than 1 person is for the
benefit of them separatety and jointiy.

(3) A party which is a trustee is bound both personally and in its capacity as a trustee.

2 Escrow restrictions — Holder

2.1 Subject to clauses 2.2 and 5, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld In its absolute discretion):

(1) Dispose of, or agree or offer to Dispose of, the Escrowed Securities;
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2.2

3.1

4.2

5.1

(73] create, or agree or offer to create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or

(3) do, or omit to do, any act if the act or cmisslon would have the effect of transferring
effective ownarship or control of the Escrowed Securities.

Nothing in this Deed (Including without limitation clauses 2.1 and 3.1), affects or in any way
restricts any right in respect of voting attached to the Escrowed Securities, including
without limitation any voting rights exercisable pursuant to the Controller Interests.

Escrow restrictions and guarantee — Controller

Subject to clause 2.2, during the Escrow Periad, the Controller must not do any of the
following except with the prior writtan consent of the Company {which may be given or
withheld in its absolute discretion) or otherwise in connection with or as a result of the
death of the Controller:

(1) Dispose of, or agree or offer to Dispose of, the Controller Interests;

2} create, or agree or offer to create, any Security Interest in the Controller Interests:
or

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
sffective ownership or control of the Cantfrolier Interasts.

Holding lock

The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply a holding lack {if the securities are on the
CHESS subregister).

The Company rust take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions
Takeover Bid
(1) if:

(a) a takeover bid (as defined In the Corporations Act) is made in respect of
any Shares; and

(b) the holders of at least 50% of the Shares in respact of which the takeover
bid Is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and 3 do not apply in relation to the offer made
under that takeover bid, and the Holder may accept the offer for some or all of the
Escrowed Securities pursuant fo that takeover bid.

) Notwithstanding paragraph (1} above, if the takeover bid does not become
unconditional, the restrictions on disposal and deating imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.
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5.2

5.3

54

6.1

7.1

Merger by way of Scheme of Arrangement

{1) The Hoider may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

(2) Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securitfes,

Disposal to a Wholly-owned Subsidlary

{1) Escrowed Securilies may be transferred to a Wholly-owned Su bsidiary of the
Holder pravided that the Wholly-owned Subsidiary enters into a deed with the
Company:

(a) on the same terms as this Deed prior to that transfer; and

(b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

{2) If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1)(b}, the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Deed.

Dlsposal pursuant ta court order

Notwithstanding any olher term of this Deed, Escrowed Securities may be cancelled or

transférred pursuant to an order of an Australian federal or state court of competent

jurisdiction.

Warranties

Each of the Holder and the Controller warrant that:

{1) the Holder is an Individual, or Is duly incorporated or reglstered under tha laws of
the jurisdiction of its incorporation or registration and is in good standing;

(2) the Holder has the power to enter into this Deed and perform and observe all of the
obiigations contained in it;

(3) the Holder either has no Controller, or the Centroller Controls the Holder:

4) the Holder is the registered owner of the Escrowed Securities set out in Item 2 of
the Scheduie;

(5) the Controller Interests (if any) are as set out In ltem 3 of the Schedule: and

(€) there are no Security Interests in the Escrowed Securities or the Controller
interests.

Consequences of breaching this Deed

If it appears to the Company that the Holder or a Controller may breach this Deed, the
Company may take any steps it considers necessary to prevent the breach, or to enforce
the Deed.
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7.2

8.1

9.1

10

101

11

11.2

11.3

11.5

If the Holder or a Controller breaches this Deed, the Company may take any steps i
considers necessary to enforce the Deed, or to rectify the breach.

Notification of Change of Control Event
The Holder must notify the Company as soon as practicable of the oceurrence or
Impending occurrence of a Change of Contral Event in relation to the Holder and, other

than in refation to a Change of Gonlrol Event that arises as a result of the death of a person
who Controis the Holder, seek the Company’s conserit to that event,

Further assurance

Each party must promptly at its own cost do ali things (including executing alt documents)
necessary or desirable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the writlen consent of the Company.

Notices

A notice ar other communication connected with this Deed (Notice) has no legal effect
unless it is in writing.

In addition to any other methad of service provided by law, the Notice imay be:

(1) sent by prepaid priority post to the address of the addressee set out in this
Agreement or subsequently notified:

{2) sent by emall to the email address of the addressee set out in clause 114 or
subsequently natifled; or

{3) delivered at the address of the addresses set out in this Deed or subsequently
notified.

If the Notice is sent or delivered in 2 manner provided by clause 11.2, it must be treated as
given to and recaived by the party to which it is addressed:

{1 if sent by post, on the 3" Business Day (at the address to which it is posted) after
posting;

(2) if sent by email before 5pm on a Business Day at the place of receipt, on the day it
) is sent and otherwise on the next Business Day at the place of recaipt; or

(3) if otherwise delivered before Spm on a Business Day at tha place of delivery, upon
defivery, and otherwise on the next Business Day at the place of delivery.

{1) The Company’s email address is andreaa@ shavershop.com.au.
(2) The Holder and Controlter's emall address is GHancack@llh.com.au.

Any Notice by a party may be given and maﬁ be signed by its solicitor.
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12
12.1

12.2

Governing law and jurisdiction
The law of Victoria governs this Deed.

The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule

Item 1

item 2

ltem 3

APAC#31103657-v1

Escrow Period

The period from the first date of quotation of the Company's shares on ASX until
the date that is three Business Days aftar the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are refeased to ASX.
Eserowed Securities

14,277,125 Shares

Controller interests

- Malority shareholder of the Holder.

. Director and secretary of the Holder..

B @ Nortorr Rase Fulbright Australia
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with

secftion 127 of the Corporations Act 2001; )
Brvl‘r A‘M/ //%——‘

Director/company-seersiary /L‘iire;{eﬁ

Boobie  AINHOLP CAA\G  MATH et
Name of director. Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Alsop Pty Limited ACN 007
583 128 in accordance with section 127 of
the Corporations Act 2001:

A g i

] - wwL kg Wﬁ ] GHW
Are AR Bers(el Olahd 7 J\‘Q’“‘L‘h

Name of-director/comperny-secrotany- NamB-Bf—dl
(BLOCK LETTERS) (BLOCK LETrERS)

Signed sealed and delivered by John

Couper Johnston in the presence of:
fo: K- AN Qw{\)v\a[u WPQ{Jr}wq
Slanature of witness [ JOHN COUPER JOH
L ALY P ASGEL

Name of witness (BLOCK LETTERS)

g i S,e/vﬁ

$/ba Altee &7 AL e

Addréss of witness
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Dated

Voluntary escrow deed

Partles

Shaver Shop Group Limited
ACN 150 747 648

Zara Holdings Pty Ltd
ACN 127 496 459

Craig Donald Mathleson

Norton Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
norfonrosefulbright.com

Qur ref; 2835404

A
NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Level 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
(Company)
Zara Holdings Pty Ltd ACN 127 496 459
of Level 9 550 Bourke Sireet, Malbourne VIC 3000
(Holder)
Craig Donald Mathleson

of 43 Rathmines Road, Hawthorn East VIC 3123
(Controller)

Introduction
A The Company proposes to list on ASX.

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

C The Controller controls the Holder.

It is agreed

1 Definitions and interpretation

1.1 Deflinitions
In this Deed:
(1) Associate has the meaning given in section 12 of the Corporations Act;
{2) ASX Setitement means ASX Setilement Pty Limited;

(3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

(4 ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank holiday in the place where an act is to be performed or
a payment is to be made;

(6) Change of Control Event means, in relation to an entity, an event the occurrence
of which has the effect that:

(a) if a person Controlled the entity prior to the time the event occurred, the
persan ceased to Control the entity or another person obtained Control of
the entity;
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(7)
(8)
(9

(13)
(14)

(15)

(16)

{17)

(18)

(b if no person Controlled the entity prior to the time the event occurred, a
person obtained Control of the entity; or

{c) if the entity is owned or Controlled by a group or consortium of persons, or
if the group or consortium could Control the entity were they to acl
collectively, there is any material change in the composition of the group or
consortium;

CHESS has the meaning given in the ASX Listing Rules;
Control means has the meaning given in section 50AA of the Corporations Act;

Controller Interests means the securities, substantial economic interest or other
interests in the Escrowed Securities and each intermediate entity through which
that interest accurs, full particutars of which are set out in Item 3 of the Schedutle;

Corporations Act means the Corporations Act 2081 (Cih);
Deed means this document, including any schedule or annexure to it;

Dispose includes to:

{a) directly or indirectly sell, transfer or otherwise create, dispose or alienate
any entitlement to or legal, beneficial or equitable interest or right In, or in
respect of, any Escrowed Security or Escrowed Securities; or

(b) grant an option that if exercised (whether such exercise is subject to

conditions or not), requires a person to do anything stated in sub-
paragraph (a) above;

Escrow Period means the period set out in in {tem 1 of the Schedule;

Escrowed Securities means the securities set out in ltem 2 of the Schedule and
any securities attaching to or arising out of those securities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Gorporations Act pursuant
to which a person and its Associates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company,

Security Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

(b) any agreement to create or give rise to any interest or arrangement of the
type referred to in clause 1.1(16){a);

Shares means fully paid ordinary shares in the Company; and

Wholly-owned Subsidiary has the meaning given by section 9 of the
Corporations Act.
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1.2 Interpretation
(1) Reference to:
{(a) one gender includes the others;
{b) the singular includes the plural and the plural includes the singular;
c) a person includes a body corporate;

(d) a party inciudes the party's executors, administrators, successors and
permitted assigns;

{e) a siatute, regulation or a provision of any of them includes:

i) any amendment or replacement of it; and
(i) another regulation or other statutory instrument made under it; or
made under it as amended or replaced; and
()] dollars means Australian dollars unless otherwise stated.
{2) "Inciuding” and similar expressions are not words of limitation.

(3) Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

(4) Headings and any table of contents or index are for convenlence only and do not
form part of this Deed or affect its interpretation.

{5) A provision of this Deed must not be construed 1o the disadvantage of a party
marely because that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(6) If an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.
1.3 Partles
(1) If a party consists of more than 1 person, this Deed binds each of them separately

and any 2 or more of them jointly.

(2) An obligation, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly.

3 A party which is a trustee is bound both personally and in its capacity as a truslee,

2 Escrow restrictions — Holder

21 Subject to clauses 2.2 and 5, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company {which may be given or
withheld in its absolute discretion):
1)) Dispose of, or agree or offer io Dispose of, the Escrowed Securitles;

(2) create, or agree or offer {o create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or

APAC-#31104614-1 3 © Norton Rose Fulbright Australla



2.2

3.1

4.1

4.2

51

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowead Securities.

Nothing in this Deed (including without limitation clauses 2.1 and 3.1}, affects or in any way
restricts any right in respect of voting attached to the Escrowed Securitles, including
without limitation any voting rights exercisable pursuant to the Controller Interests.

Escrow restrictions and guarantee — Controller

Subject fo clause 2.2, during the Escrow Period, the Gontroller must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion) or otherwise in connection with or as a result of the
death of the Controller:

4} Dispose of, or agree or ofter to Dispose of, the Controller Interests;

2 create, or agres or offer to create, any Security Interest in the Controller Interests;
or

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Controller Interests.

Holding lock

The Holder agrees that the Company may apply a holding lnck to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subragister) or give
notice to ASX Settlement requesting it to apply a holding lock (if the securities are on the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions
Takeover Bid
1y I

(a) a takeover bid (as defined in the Corporations Act} is mads in respect of
any Shares; and

(b) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and 3 do not apply in relation to the offer made
under that takeover bid, and the Holder may accept the offer for some or all of the
Escrowed Securifies pursuant to that takeover bid.

2 Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securitles.
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5.2 Merger by way of Scheme of Arrangement

0

(2

The Holder may do anything required to enable the Escrowed Securities to be
cancelled or fransferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement doss not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.

5.3 Disposal to 2 Wholly-owned Subsidiary

(1)

(2

Escrowad Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters into a deed with the
Company:

{(a) on the same terms as this Deed prior to that iransfer; and

{b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

It Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1){b}, the Holder must, prior fo the transfer back, entar into a deed with the
Company on the same terms as this Deed.

5.4 Disposal pursuant ta court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competent
jurisdiction.

6 Warranties

6.1 Each of the Holder and the Controller warrant that:

(1)

(2)

(3)
(4)

(§)
(6}

the Holder Is an individual, or is duly incorporated or registered under the laws of
the jurisdiction of its incorporation or registration and is in good standing;

the Holder has the power to enter into this Deed and perform and observe all of the
obligations contained in it;

the Holder either has no Controller, or the Goniroller Controls the Halder;

the Holder is the registered owner of the Escrowad Securities set out in Item 2 of
the Scheduls;

the Conlroller Interests (if any) are as set cut in ltem 3 of the Schedule; and

there are no Security Interests in the Escrowed Securities or the Controller
Interests.

7 Consequences of breaching this Deed

7.1 If it appears to the Company that the Holder or a Controller may breach this Deed, the

Company may take any steps it considers necessary to prevent the breach, or to enforcs
the Deed.
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7.2

8.1

8.1

10

10.1

11.3

11.5

If the Holder or a Controller breaches this Deed, the Company may take any steps it
considers necessary to enforce the Deed, or to rectify the breach.

Notification of Change of Control Event

The Holder must notify the Company as soon as practicable of the occurrence or
impending occurrence of a Change of Control Event in relation fo the Helder and, other
than in relation te a Change of Control Event that arises as a result of the death of a person
who Controls the Holder but provided that the person or persons who obtain Control of the
Holder as a result of the death sign a deed poll of accession agreeing to be bound by the

terms of this Deed as if that person or those persons were the Controller, seek the
Company’s consent to that event.

Further assurance

Each party must promptly at its own cost do all things {including executing all documents)
necessary or desirable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written cansent of the Company.

Notices

A notice or other communication connected with this Deed (Notice) has no legal effect
unless it is in writing.

In addition to any other method of service provided by law, the Notice may be;

(N sent by prepaid priority post to the address of the addressee set out in this
Agreement or subsequsnily notified;

) sent by email to the email address of the addressee set out in clause 11.4 or
subsequently notified; or

3 delivered at the address of the addressee set out in this Deed or subsequently
notified.

If the Notice is sent or delivered in a manner provided by clause 11.2, it must be treated as
given to and received by the party to which it is addressed:

(1) if sent by post, on the 3™ Business Day (at the address to which it is posted) after
posting;

(2) if sent by email before Spm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

3 if otherwise delivered before 5pm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of deiivery.

(1) The Company's email address is andreaa@shavershop.com.au.
(2) The Holder and Controller's email address is Craig@mathiesongroup.com.au.

Any Notice by a party may be given and may be signed by its solicitor.
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i2.2

Governing law and jurisdiction
The law of Victoria governs this Deed.

The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule

ltem 1 Escrow Period
The period from the first date of quotation of the Company's shares on ASX untii
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ltem 2 Escrowed Securities

4,160,004 Shares

ltem 3 Controller Interests
. Shareholder of the Hoelder.
. Director of the Holder.
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporalions Act 2001

Bade (bl

Director/eempeny-sooreiary p/?ﬁ rec})/

BLODIE  ApoloLd CRAG_ INATHIESDN
Name of director/company-asceratary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Zara Holdings Pty Ltd ACN
127 496 459 in accordance with section 127
of the Corporations Act 2001:

Director Director

CRAIG DONALD MATHIESON LAUREN MATHIESON DOWNS
Name of director Name of director
(BLOCK LETTERS) {(BLOCK LETTERS)

Signed sealed and delivered by Cralg
Donald Mathieson in the presence of:

Signature of witness CRAIG DONALD MATHIESON

Name of witness (BLOCK LETTERS)

Address of witness
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Dovali Pty Lid
ACN 005 796 556

Alan Leigh Green

Norton Raose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefulbright.com

Cur ref: 2835404

A
NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Level 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
(Company)

Dovall Pty Ltd ACN 005 796 556

of 'Dovali’ Quicksilver Drive, Torquay VIC 3228
(Holder)

Alan Lelgh Green

of 105 Strathmore Drive, Jan Juc VIC 3228
(Controller)

Introduction

A The Company proposes to list on ASX,

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

C The Controller controls the Holder.

It Is agreed

1 Definitions and interpretation

1.4 Definitions
In this Desd:
{1) Assoclate has the meaning given in section 12 of the Corporations Act;
{2) ASX Settlement means ASX Settlement Pty Limited;

{3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

(4) ASX Listing Rules means the official listing rules of the ASX;

{5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank holiday in the place where an act is to be performed or
a payment is to be made;

(6) Change of Control Event means, in relation to an entity, an event the occurrence
of which has the effect that:

{a) if a person Controlled the entity prior to the time the event occurred, the
persan ceased to Control the entity or another person obtained Control of
the entity,;
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©

(10)

(11}
(12)

(13)
(14)

(15)

(16)

(17)

(18)

{b) if no person Controlled the entity prior to the time the event occurred, a
person obtained Control of the entity; or

{c) if the entity Is owned or Controlled by a group or consartium of persons, or
if the group or consortium could Contro! the entity wers they to act
collectively, thers is any material change in the composition of the group or
consortium;

CHESS has the meaning given in the ASX Lisiing Rules;
Control means has the meaning given in section 50AA of the Corporalions Act;

Controller Interests means the securities, substantial economic interest or other
interests in the Escrowed Securities and each intermediate entity through which
that interest oceurs, tull particulars of which are set out In ltem 3 of the Schedule;

Corporations Act means the Corporations Act 2001 (Cth);
Deed means this document, including any schedule or annexure to it;
Dispose includes to:

(a) directly or indirectly sell, transfer or otherwise create, dispose or alienate
any entitlement to or legal, beneficial or equitable interest or right in, or in
respect of, any Escrowed Security or Escrowed Securities; or

() grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph {a) above;

Escrow Perlod means the period set out in in ltem 1 of the Schedule;

Escrowed Securltles means the securities set out in Item 2 of the Schedule and
any securities attaching to or arising out of those securities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Associates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Security Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial eflect as a grant of security; or

() any agreement to create or giva rise fo any interest or arrangement of the
type referred to in clause 1.1(18)(a);

Shares means fully paid ordinary shares in the Company; and

Wholly-owned Subsidiary has the meaning given by section 9 of the
Corporations Act.
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1.2

1.3

2.1

Interpretation

(1) Reference to:
(a) one gender includes the others;
{b) the singular includes the plural and the plural includes the singular;
(c) a poerson includes a body corporate;

(d) a party includes the party's executors, administrators, successors and
permitted assigns;

(e) a statute, regulation or a provision of any of them includes:

()] any amendment or replacement of it; and
(ii) another regulation or other statutory instrument made under it; or
made under it as amended or replaced; and
{f) dollars means Australian dollars unless otherwise stated.
{2) “Including” and similar expressions are not words of limitation.

{(3) Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

(4) Headings and any table of contents or index are for canvenience only and do not
form part of this Deed or affect iis interpretation.

(5) A provision of this Deed must not be construed o the disadvantage of a party
merely because that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(6) [f an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

Parties

{1) if a party consists of more than 1 person, this Deed binds each of them separately

and any 2 or more of them jointly.

{2) An obligatlon, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly.

{3 A party which Is a trustee is bound both personally and in ils capacity as a trustee.

Escrow restrictions — Holder

Subject to clauses 2.2 and 5, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion):

{1) Dispose of, or agree or offer to Dispose of, the Escrowed Securities;

(2 create, or agres or offer to create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or
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2.2

3.1

4.1

42

51

{3) do, or omit to do, any act if the act or omission would have the effect of transferring
aeffective ownership or contro] of the Escrowed Securities.

Nothing in this Deed (including without imitation clauses 2.1 and 3.1), affects or in any way
reslricts any right in respect of voting aftached to the Escrowed Securities, including
without limitation any voting rights exetcisable pursuant to the Controller Interests.

Escrow restrictions and guarantee — Controller

Subject to clause 2.2, during the Escrow Period, the Cantraller must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion) or otherwise in connection with or as a result of the
death of the Controller:

(1) Dispose'of, or agree or offer to Dispose of, the Controller Interests:

(2) create, or agree or offer to create, any Security Interest in the Controller Interests;
or

{3) do, or amit to do, any act if the act or omission would have the effec! of transferring
effective ownership or contrel of the Controller Interests.

Holding lock

The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply a holding lock (if the securities are on the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions
Takeover Bid
(1) if:

(&) a takeover bid (as defined in the Corporations Act) is made in réspect of
any Shares; and

{b) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and 3 do not apply in relation to the offer made
under that takeover bid, and the Holder may accept the offer for some or all of the
Escrowed Securities pursuant to that takeover bid.

(2) Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrawed Securities.
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5.2 Merger by way of Scheme of Arrangement

(1)

(2)

The Holder may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.

5.3 Disposal to a Wholly-owned Subsidiary

(1)

(2

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters into a deed with the
Company:

{a) on the same terms as this Deed prior to that transfer; and

{b) that provides that if it ceases to be a Whaolly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back 1o
the Holder.

If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1)(b), the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Deed.

54 Disposal pursuant to court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant 1o an order of an Australian federal or state court of competent
jurisdiction.

6 Warranties

6.1 Each of the Holder and the Controller warrant that:

(1

(@

(3)
(4)

(5)
(6)

ihe Holder is an individual, or is duly incorporated or registered under the laws of
the jurisdiction of its incorporation or registration and is in good standing;

the Holder has the power to enter into this Deed and perfarm and observe all of the
obligations contained in it;

the Holder either has no Controller, or the Controller Controls the Holder;

the Halder is the registered owner of the Escrowed Securities set out in ltem 2 of
the Scheduls;

the Controller Interests (if any) are as set out in ltem 3 of the Schedule; and

there are no Security Interests in the Escrowed Securities or the Controller
Interests.

7 Consequences of breaching this Deed

7.1 If it appears to the Company that the Holder or a Controller may breach this Deed, the
Company may take any steps it considers necessary to prevent the breach, or to enforce
the Deed.
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7.2

8.1

9.1

10

10.1

1
111

11.2

1.3

116

If the Helder or a Controller breaches this Deed, the Company may take any steps it
considers necessary to enforce the Deed, or to rectify the breach.

Notification of Change of Control Event

The Holder must notify the Company as soon as practicable of the occurrence or
impending occurrence of a Change of Control Event in relation to the Holder and, other
than in relation to a Change of Contro! Evant that arises as a result of the death of a person
who Controls the Holder but provided that the person or persons who obtain Gontrol of the
Holder as a result of the death sign a deed poll of accession agreeing 1o be bound by the

terms of this Deed as if that person or those persons were the Controller, seek the
Company's consent to that event.

Further assurance

Each party must promptly at its own cost do all things {including executing all documents)
necessary or desirable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written consent of the Company.

Notices

A notice or other communication connected with this Deed (Notice) has no legal sffect
unless it is in writing.

In addition to any other method of service provided by law, the Notice may be:

(1) sent by prepaid priority post to the address of the addressee set out in this
Agresment or subsequently notifled;

{2 sent by email to the email address of the addresses sst out in clause 11.4 or
subsequently notified; or

{3) delivered at the address of the addressee set out in this Deed or subsequently
notified.

If the Notice is sent or dellverad in a manner provided by clause 11.2, it must be treated as
given to and received by the party to which it is addressed:

(1) if sent by post, on the 3" Business Day {at the address to which it is posted) after
posting;

(2} if sent by email before Spm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

(3) if otherwise delivered before S5pm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of delivery.

{1 The Company’s email address is andreaa@shavershop.com.au.
{2) The Holder and Caontroller's email address is Alan_Green@quiksilver.com.au,

Any Notice by a patty may be given and may be signed by its solicitor,
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12  Governing law and jurisdiction
121  The law of Victoria governs this Deed.

12.2  The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule
Item 1 Escrow Period

The period from the first date of quotation of the Company's shares on ASX until
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ltem 2 Escrowed Securities
2,773,336 Shares
ltem 3 Controller Interests
. Shareholder, director and secretary of the Holder.
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
AGN 150 747 649 in accordance with
section 127 of the Corporations Act 2001

Rh/ﬂ" AmLM

g

Director ~cempany-sectatary ire2t6'r

beode  Alnword CREG  MATUESON
Name of director ereempany-seeretary Name of director
(BLOCK LETTERS) {BLOCK LETTERS)

Executed by Dovall Pty Ltd ACN 005 796
556 in accordance with section 127 of the
Corporations Act 2001.

L

Director

ALAN LEIGH GREEN

Name of director
(BLOCK LETTERS)

Signed sealed and delivered by Alan Leigh
Green in the presence of:

/3 ¥ Fa g and

Director

BARBARA ANN GREEN

Name of director
(BLOCK LETTERS)

L

Signature of witness

Name of witness (BLOCK LETTERS)

Address of witness
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Katani Pty Ltd
ACN 097 269 639

Brian Neil Singer

Norton Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefulbright.com

Qur ref: 2835404

A
NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Level 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
{Company)
Katani Pty Ltd ACN 097 269 639
of Rip Curl Pty Ltd, 101 Surf Coast Highway, Torquay VIC 3228
(Holder) .
Brian Nell Singer

of 150 Bells Road, Torquay VIC 3228
{Controllar)

Introduction
A The Company proposes to fist on ASX.

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

C The Controller controls the Holder.

It is agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:
(g} Associate has the meaning given in section 12 of the Corporations Act,
(2) ASX Settlement means ASX Setilement Pty Limited;

(3) ASX means ASX Limited or the Ausfralian Securities Exchange currently operated
by ASX Limited, as the case may require;

(4) ASX Listing Rutes means the official listing rules of the ASX;

{5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank holiday in the place where an act is to be performed or
a payment is to be made;

(6) Change of Control Event means, in relation to an entity, an event the occurrence
of which has the effect that:
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@)
(8)
G
(10)

(11
(12)

(13)
(14)

(19)

(16)

(17)

{a) if a person Controlled the entity prior to the time the event occurred, the
person ceased to Control the entity or ancther person obtained Control of
the entity;

(b) if no person Gontrolled the entity prior to the time the event occurred, a
person obtained Control of the entity; or

(©) if the entity is owned or Controlled by a group or consortium of persons, or
if the group or consortium could Control the entity were they to act
collectively, there is any material change in the composition of the group or
consortium;

CHESS has the meaning given in the ASX Listing Rules;
Control means has the meaning given in section 50AA of the Corporations Act;

Controller Interasts means the securities, substantial economic interest or other
interests in the Escrowed Securities and each intermediate entity through which
that interest occurs, full particulars of which are set out in Item 3 of the Schedule;

Corporations Act means the Corporations Act 2001 {Cth);
Deed means this document, including any schedule or annexure to it;
Dispose includes to:

)] directly or indirectly sell, ransfer or otherwise create, dispose or alienate
any entitiement to or legal, beneficial or equitable interest or right in, or in
respect of, any Escrowed Security or Escrowed Securities; or

{3)) grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph (a) above;

Escrow Perlod means the period set out in in Item 1 of the Schedule;

Escrowed Securities means the securities set out in item 2 of the Schedule and
any securities attaching to or arising out of those securities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Associates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Security Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

{b) any agreement to create or give rise to any interest or arrangement ofthe
type referred to in clause 1.1(16)(a);

Shares means fully paid ordinary shares in the Company; and
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(18)  Wholiy-owned Subslidiary has the meaning given by seclion 9 of the
Corporations Act.

1.2 Interpretation
(1) Reference to:
(a) one gender includes the others;
(&) the singular includes the plural and the plural includes the singular;
{c) a person Includes a body corporate;

(d) a party includes the party's executors, administrators, successors and
permitted assigns;

(e) a statute, regulation or a provision of any of them includes:
(i) any amendment or replacement of it; and

(iiy another regulation or other statutory instrument made under it; or
made under it as amended or replaced; and

)] doliars means Australian dollars unless otherwise stated.
{2) "Including” and similar expressions are not words of limitation.

(3) Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

4 Headings and any table of contents or index are for convenience only and do not
form part of this Deed or affact its interpretation.

(5) A provision of this Deed must not be construed to the disadvantage of a party
merely because that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(8) If an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

1.3 Partles

(1) If a party consists of more than 1 person, this Deed binds each of them separately
and any 2 or more of them jointly.

{(2) An obligation, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly.

{3) A party which Is a trustee is bound both personally and in its capacity as a trustee.

2 Escrow restrictions — Holder

2.1 Subject to clauses 2.2 and 5, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion):

(1) Dispose of, or agree or offer to Dispose of, the Escrowed Securities;
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2.2

31

4.1

4.2

5.1

(2) create, or agree or offer to create, any Security Interest in the Escrowed Securlies,
except as permitted under this Deed; or

{3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Securities.

Nothing in this Deed (including without limitation clauses 2.1 and 3.1), affects or in any way
restricts any right in respect of voting attached to the Escrowed Securities, including
without limitation any voting rights exercisable pursuant to the Controller Interests.

Escrow restrictions and guarantee — Controller

Subject to clause 2.2, during the Escrow Periad, the Controller must not do any of the
following except with the prior written consent of the Company {(which may be given or
withheld in its absolute discretion) or otherwise in connection with or as a result of the
death of the Controller:

(n Dispose of, or agree or offer to Dispose of, the Controller Interests;

{2) create, or agree or offer to create, any Security Interest in the Controller Interests;
or

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Controller Interests.

Holding lock

The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply a holding lock (if the securities are on the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions
Takeover Bid
n I§:

(a) a takeover bid (as defined in the Corporations Act) is made in respect of
any Shares; and

{b) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and 3 do not apply in relation to the offer made
under that takeover bid, and the Holder may accept the offer for some or all of the
Escrowed Securities pursuant to that takeover bid.

(2) Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.
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52 Merger by way of Scheme of Arrangement

(1)

(@)

The Holder may do anything required o enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.

53 Disposal fo a Wholly-owned Subsidiary

(1)

@

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters info a deed with the
Company:

[£2)) on the same terms as this Deed prior to that transfer; and

{b) that provides that if it ceases to be a Whally-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1)(b), the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Deed.

54 Disposal pursuant to court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competent
jurisdiction.

6 Warranties

6.1 Each of the Holder and the Controller warrant that:

(1)

)

3)
(4)

()
(6)

the Holder Is an individual, or is duly incorporated or registered under the laws of
the jurisdiction of its incorporation or registration and is in good standing,

the Holder has fhe power to enter info this Deed and perform and observe all of the
obligations contained in it;

the Holder either has no Controller, or the Controller Controls the Holder;

the Holder is the registered owner of the Escrowed Securities set out in Item 2 of
the Schedule;

the Controtler Interests (if any) are as set out in ltem 3 of the Schedule; and

there are no Security Interests in the Escrowed Securities or the Controller
Interests.

7 Consequences of breaching this Deed

7.1 If it appears to the Company that the Holder or a Controller may breach this Deed, the
Company may take any steps it considers necessary to prevent the breach, or to enforce
the Deed.
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7.2

8.1

9.1

10

10.1

1
11.1

11.2

11.4

1.5

If the Holder or a Controller breaches this Deed, the Company may take any steps it
considers necessary to enforce the Deed, or to rectify the breach.

Notification of Change of Control Event

The Holder must notify the Company as soon as practicable of the occurrence or
impending occurrence of a Change of Control Event in relation to the Holder and, other
than in relation to a Change of Control Event that arises as a result of the death of a person
who Controls the Holder but provided that the person or persons who obtain Control of the
Holder as a result of the death sign a deed poll of accession agreeing to be bound by the

terms of this Deed as if that person or those persons were the Controller seek the
Company’s consent to that event,

Further assurance

Each party must prompitly at its own cost do all things (including executing all documents)
necessary or desirable fo give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written consent of the Company.

Notices

A notice or other communication connected with this Deed (Notice) has no legal effect
unless itis in writing.

In addition to any other method of service provided by law, the Notice may be:

4)] sent by prepaid priority post to the address of the addressee set out In this
Agreement or subsequently nofified;

(2) sent by email to the emait address of the addressee set out in clause 11.4 or
subsequently notified; or

(3) delivared at the address of the addressee set out in this Deed or subsequently
notified.

if the Notice is sent or delivered in a manner provided by clause 11.2, it must be treated as
given to and received by the party to which it is addressed:

{1) if sent by post, on the 3™ Business Day (at the address to which it is posted) after
posting;

(2) if sent by email before 5pm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

(3) if otherwise delivered before 5pm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of delivery.

4)) The Company's email address is andreaa @shavershop.com.au.
(2) The Holder email address is bsinger@ripcurl.com.au.

Any Notice by a party may be given and may be signed by its solicitor.
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12  Governing law and jurisdiction

121 The law of Victoria governs this Deed.

12.2  The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule

Item 1 Escrow Period

The period from the first date of quotation of the Company’s shares on ASX until
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ltem 2 Escrowed Securities
5,408,004 Shares
ltem 3 Controller Interests

+  Majority shareholder of the sole shareholder of the Holder.
»  Beneficial owner of shares on issue in the Holder.

+  Director of the Holder,
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 849 in accordance with
section 127 of the Corporations Act 2001:

Director/company secretary Director
Name of director/company secretary Name of director
(BLOCK LETTERS) {BLOCK LETTERS)

Executed by Katani Pty Ltd ACN 097 269
839 in accordance with section 127 of the

Corporations Act 2001:
[0\ o Dap i Qazel
Director/company secretar, Director
SR :
%Q,-\evﬁ C WG Naon( Cleaver
Name of directorfcompany secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Brian Neil
Singer in the presence of:

Signature of witness BRIAN NEIL SINGER \\ '

M LT <

Name of witness (BLOCK LETTERS)

(0| SORF ComsT Hult, Thdmuf |

Address of witness Vic 22228
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Executed as a deed and dslivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporations Act 2001:

Kofs Pold

Director/fcompany.socratans iregtor

Bropie  Aenvoio CLAN  MATWESON
Name of directorfeempary-secretary Name of director
(BLOCK LETTERS}) {BLOCK LETTERS)

Executed by Katan| Pty Ltd ACN 097 269
630 in accordance with section 127 of the

Corporations Act 2001:
q\"(\ ’ QG@ w €0l
Directoricompany secretarf\ Director
o> ™ S 0
R e e N aomiCleoves
Name of director/company secretary Name of director
{BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Brian Nell
Singer in the presence of:

> S

Signature of witness BRIAN NEIL SINGER l{

‘.—-‘-"
M- TT=<
Name of witness (BLOCK LETTERS)

[0 ) SURF GOAST #uft, i)Y,

Address of witness Vic 322%
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Robin Hood Holdings Pty Ltd
ACN 123 660 024

Peter Claydon

Norton Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8685 6000
nortonrosefulbright.com

Our ref: 2835404
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Deed dated

Parties

 Introduction

LS ..-u‘._‘ o

Shaver Shop Group Limited ACN 150 747 649
of Leve] 3, 541-543 Blackburp Road, Mount Waverley VIC 3149
(Company)

Robin Hood Holdings Pty Ltd
of 17 Anderson Road, Hawthorn East VIC 3123
(Holder)

Peter Claydon
of 17 Anderson Road, Hawthom East VIC 3123
(Controlier)

A The Company proposes to list on ASX,

B8 The Holder has agreed that it will not defal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

C The Controller controis the Holder. '

Itis agreed

1 Definitions and interpretation

-

1.1 Definitions

In this Deed:

(n
()
(3)

4)
6

(6)

Associate has the meaning given in section 12 of the Corporations Act;
ASX Settlement means ASX Settlement Pty Lirmited:;

ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

ASX Listing Rules means the official listing rules of the ASX;

Business Day means a day that is not a Saturday, Sunday or any other day which
Is a publie holiday or a bank holiday in the place where an act is to be performed or
a payment is to be made;

Change of Control Event means, in relation to an entity, an event the occurrence
of which has the effect that;

(a) if a person Controlled the entity prior to the time the event occurred, the
person ceased to Control the entity or another person obtained Control of
the entity;
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0
(8)
@

(10)

(1)
(12)

(13)
(14)

(15)

(18)

(17)
(18)

- - ———r——

. %‘
(b) if no person Controlled the entity prior to the time the event occurred, a

person obtained Control of thé entity; or

()] if the entity is owned or Contréiled by a group or consortium of persons, or
if the group or consortium could Control the entity were ;{Iey fo act
collectively, there is any material change in the composition of the group or
consortium;

CHESS has the meaning given in the ASX Listing Rules:

Control means has the meaning given in section 50AA of the Corporations Act;
Controller interests means the securities, substantial economic interest or qther
interests in the Escrowed Securities and each intermediate entity through which
that interest occurs, fuli particulars of which are set out in ltem 3 of the Schedule;
Corporations Act means the Comporations Act 2001 (Cthy);

Deed means this document, including any schedule or annexure to it;

Dispose includes to: :

{a) directly or indirectly sell, transfer or otherwise create, dispose or alienate
any entitlement to or legal, beneficial or equitable interest or rightin, orin
respect of, any Escrowad Security or Escrowed Securities; or

19)] grant an option that if exercised {whether such exercise is subjectto
conditions or not), requires a person to do anything stated in sub-
paragraph (a) above; .

Escrow Period means the periéd set out in iﬁ Item 1 of the Schedule;

Escrowed Securltles means the securities set out in item 2 of the Schedule and
any securities attaching to or ansing out of those securities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital:

Security Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

(b) any agreement to create or give rise to any interest or arrangement of the
type referred to in clause 1.1(16)(a);

Shares means fully paid ordinary shares in the Compa‘ny; and

Wholly-owned Subsldiary has the meaning given by section 9 of the
Corporations Act,
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Schedule

item 1 Escrow Period
The period from the first date of quotation of the Company’s shares on ASX until
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX,

ltom 2 Escrowed Securities

400,000 Shares

lflem 3 Controlier Interests
. Major shareholder of the Holder.
. Sole director and secretary of the Holder.
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporations Act 2001:

Directorfcompany secretary

Director

Name of director/company secretary
(BLOCK LETTERS)

Executed by Robin Hood Holdings Pty Ltd
ACN 123 660 024 in accordance with
section 127 of the Corporations Act 2001

fe—‘fa& (LN

Name of director
(BLOCK LETTERS)

L [

Name of sole director and sole company
secretary (BLOCK LETTERS)

Signed sealed and delivered by Peter
Claydon in the presence of:

Sole director and sole compapg(éecretary

Signature of witness

Name of witness (BLOCK LETT ERS)

Address of witness

APAC-#31104396-v1

PETER CLAYDON

(o k.

© Narton Rose Fulbright Australia



Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accaordance with
section 127 of the COﬁjﬁons Act 2001:

ﬁ”/[n Y W /A’—‘

Director/eempany-sectetany ~"Directef”

~BlosiE  ApMHon 0 _CEMG MAtwigson
Name of director/eempany-seerotary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Robin Hood Holdings Pty Ltd
ACN 123 660 024 in accordance with
section 127 of the Corporalions Act 2001

Name of sole director and sole company Sole director and sole company secretary
secretary (BLOCK LETTERS)

Signed sealed and delivered by Peter
Claydon in the presence of:

Signature of witness PETER CLAYDON

Name of witness (BLOCK LETTERS)

Address of witness
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Levanto Holdings Pty Ltd
ACN 123 660 015

Gary Michael Tyguin

Norton Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefulbright.com

Qur ref. 2835404

NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649

of Level 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
(Company)

Levanto Holdings Pty Lid ACN 123 660 015
of 272 Keilor Road, Essendon North VIC 3041
(Holden)

Gary Michael Tyquin

of 4 Venice Strest, Box Hill South VIC 3128
{Controller)

Introduction

A The Company proposes to list on ASX.

B The Holder has agreed that it will not dea! with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

Cc The Controller controls the Holder.

Itis agreed

1 Definitions and interpretation

1.1 Definitions
[n this Deed:
(1 Associate has the meaning given in section 12 of the Corporations Act;
(2) ASX Settlement means ASX Settllement Pty Limitad;

(3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limiled, as the case may require;

4 ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank holiday in the place where an act is to be performed or
a payment is to be made;

(5) Change of Control Event means, Iin relation to an entity, an event the occurrence

of which has the effect that:

(a) if a person Controlled the entity prior to the time the avent occurred, the
person ceased to Control the entity or another person obtained Control of
the entity;
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{7)
(8)
(9)

(10}

1)
(12)

(13)
(14)

(15}

(16)

(17)

(18)

{b) if no person Controlled the entity prior to the time the event occurred, a
person obtained Control of the entity; or :

{c) if the entity is owned or Controlled by a group or consortium of persons, or
if the group or consortium could Control the entity were they fo act
collectively, there is any material change in the composition of the group or
consortium;

CHESS has the meaning given in the ASX Listing Rules;
Control means has the meaning given in saction 50AA of the Corporations Act;

Controller Interests means the securities, substantial economic interest or other
interests in the Escrowed Securities and each intermediate entity through which
that interest occurs, full particulars of which are set out in ltemn 3 of the Schedule;

Corporations Act means the Corporations Act 2001 (Cth);
BDeed means this doctment, including any schedule or annexure to it;
Dispose includes to:

{a) directly or indirectly sell, transfer or otherwise create, dispose or alienate
any entitlement to or legal, beneticial or equitable interest or right in, or in
respect of, any Escrowed Security or Escrowed Securities; or

{b) grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph (a) above;

Escrow Period means the period set out in in ltem 1 of the Schedule;

Escrowed Securities means the securities set out in item 2 of the Schedule and
any securities attaching to or arising out of those securities including as a result of
a bonus issue, dividend ar other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Associates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Securlty Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of securlty, pledge,
lien, title retention arrangement, set-off arrangament, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

() any agreement o create or give rise to any interest or arrangement of the
type referred to in clause 1.1(16){a});

Shares means fully paid ordinary shares in the Gompany; and

Whelly-owned Subslidiary has the meaning given by section 9 of the
Corporations Act.
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1.2 Interpretation
(1) Reference to:
(a} one gender includes the others;
(b the singular includes the plural and the plural includes the singular;
(c) a person includes a body corporate:

(d) a party includes the party's executors, administrators, successors and
permitted assigns;

(e) a statute, regulation or a provision of any of them includes:
(i) any amendment or replacerment of it; and
(ii) another regulation or cther statutary instrument made under it; or

made under it as amended or replaced; and
) dollars means Australian dollars unless otherwise stated.
{2) “Including” and similar expressions are not words of limitation.

(3} Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

(4) Headings and any table of contents or index are for convenience only and do not
form part of this Deed or affect its interpretation.

(5) A provision of this Deed must not be construed to the disadvaniage of a party
merely bacauss that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(6) If an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.
1.3 Parties
(1 If a party consists of more than 1 person, this Deed binds each of them separately

and any 2 or more of them jointly.

2) An obligation, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly,

(3) A party which is a trustee is bound both personally and in its capacity as a trustee.

2 Escrow restriclions ~ Holder

2.1 Subject to clauses 2.2 and 5, during the Escrow Period, the Holder must not do any of the
following except with the priar written consent of the Company (which may be given or
withheld in its abschute discretion):

(1 Dispose of, or agree or offer to Dispose of, the Escrowed Securities;

(2 create, or agree or offer {o create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or
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2.2

3.1

4.2

5.1

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Securities.

Nothing in this Deed (including without [imitation clauses 2.1 and 3.1), affects or in any way
restricts any right in respect of voting attached to the Escrowed Securities, including
without limitation any voting rights exercisable pursuant to the Controller Interests.

Escrow restrictions and guarantee — Controller

Subject to clause 2.2, during the Escrow Period, the Controller must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absclute discretion) or otherwise in connection with ar as a result of the
death of the Gontroller:

(1) Dispose of, or agree or offer to Dispose of, the Controller Interests;

(2) create, or agree or offer to create, any Security Interest in the Controller Interests;
or

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Controller Interests.

Holding lock

The Holder agrees that the Company may apply a helding lock to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply 4 helding lock (it the securities are on the
CHESS subregister),

The Gompany must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions

Takeover Bid

(1) If:

(a) a takeover bid (as defined in the Corporations Act) is made in respect of
any Shares; and

{h) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and 3 do not apply in relation to the offer made
under that takeover bid, and the Holder may accept the oifer for some or all of the
Escrowed Securities pursuant to that takeover bid.

(2) Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.
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52 Merger by way of Scheme of Arrangement

(N

ey

The Holder may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue te apply to the Escrowed Securities.

53 Disposal to a Whelly-owned Subsidiary

(1

(2)

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters inio a deed with the
Company:

(a) on the same terms as this Deed prior to that transfer; and

{b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1)(b), the Holder must, prior to the fransfer back, enter into a deed with the
Company on the same terms as this Deed.

5.4 Disposal pursuant to court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competent
jurisdiction,

6 Warranties

6.1 Each of the Holder and the Controller warrant that:

(1)

the Holder is an individual, or is duly incorporated or registered under the laws of
the jurisdiction of its incorporation or registration and is in good standing;

2 the Holder has the power to enter into this Deed and perform and observe all of the
obligations contained in it;
(8) the Holder either has ne Controller, or the Controller Controls the Holder;
4) the Holder is the registered owner of the Escrowed Securities set out in ltem 2 of
the Schedule;
{5) the Controller Interests (if any) are as sst out in ltem 3 of the Schedule; and
(6) there are no Security Interests in the Escrowed Securities or the Controller
Interests.
7 Consequences of breaching this Deed
71 If it appears to the Company that the Holder or a Controller may breach this Deed, the
Company may lake any steps it considers necessary to prevent the breach, or to enforce
the Deed.
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7.2

8.1

a1

10

101

11.3

11.4

11.5

If the Holder or a Confroller breaches this Deed, the Company may take any steps it
considers necessary to enforce the Deed, or to rectify the breach.

Notification of Change of Control Event

The Holder must notify the Company as soon as practicable of the occurrence or
impending occurrence of a Change of Contro! Event in relation to the Holder and, other
than in relation to a Change of Control Event that arises as a resuit of the death of a person
who Caontrols the Holder but provided that ithe person or persons who obiain Control of the
Holder as a result of the death sign a deed poll of accession agreeing to be bound by the

terms of this Deed as [f that person or those persons were the Controller, seek the
Company's consent {o that event.

Further assurance

Each party must promptly at its own cost do all things (including executing all documents)
necessary or desirable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written consent of the Company.

Notices

A notice or other communication connected with this Deed (Notice) has no legal effect
unless it is in writing.

In addition to any other method of service provided by law, the Notice may be:

(1 sent by prepaid priority post to the address of the addressee set out in thig
Agreement or subsequently notified;

(2) sent by email to the emal! address of the addressee set out in clause 11.4 or
subsequently notified; or

(3) delivered at the address of the addressee set out in this Deed or subsequently
notified.

If the Notice is sent or delivered in a manner provided by clause 11.2, it must be treated as
given to and received by the party to which it is addrassed:

{1) if sent by post, on the 3™ Business Day (at the address to which it is posted) after
posting;

(2) if sent by email before 5pm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

{3) if otharwise delivered before 5pm on a Business Day at the place of delivery, upon
deflvery, and otherwise on the next Business Day at the place of delivery.

(1) The Company's email address is andreaa@shavershop.com.au.
{2) The Holder and Gontroller's email address is garytyquin@optusnet.com.au .

Any Notice by a party may be given and may be signed by its solicitor.
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12  Governing law and jurisdiction

121 The law of Victoria governs this Deed.

12.2  The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.

APAC-#31104243-1 7 ® Norton Rose Fulbright Australia



Schedule
ltem 1 Escrow Period
The period from the first date of quotation of the Gompany's shares on ASX until

the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 Juns 2017 are released to ASX.

ltem 2 Escrowed Securities
400,000 Shares

ltem 3 Controller Interests
. Shareholder of the Holder.
. Director of the Holder.
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Executed as a deed and deliverad on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 643 in accordance with
section 127 of the Corporations Act 2001:

Kn/{‘» Qmuj /%

Director/cempany-sosretary . A Direy(or

_Dpobic  ApNuDLD CAMG MATHIECON
Name of director/eorpany-secretary- Name of direcior
(BLOCK LETTERS) {BLOCK LETTERS)}

Executed by Levanto Holdings Pty Ltd
ACN 123 660 015 in accordance with
section 127 of the Corporations Act 2001:

Director/fcompany secretary Director
Name of director or company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and dealivered by Gary
Michael Tyquin in the presence of:

Signature of witness GARY MICHAEL TYQUIN

Name of witness (BLOCK LETTERS)

Address of witness
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Statfy Pty Ltd
ACN 123 660 033

Vincent Paul De Fazio

Norton Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefulbright.com

Qur ref; 2835404

A
NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Leve! 3, 541-543 Blackburn Road, Mount Waverlay VIC 3149
{Company)

Staffy Pty Ltd ACN 123 660 033

of ‘Pacific Tower’ Suite 215, 737 Burwood Road, Hawthorn VIC 3122
{Holder)

Vincent Paul De Fazio

of 12 Raleigh Street, Essendon VIC 3040
(Controiler)

Introduction

A The Company proposes to list on ASX.

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

C The Controller controls the Holder.

It is agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:
(1) Associate has the meaning given in section 12 of the Corporations Act;
(2) ASX Settlement means ASX Settlement Pty Limited;

(3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

(4) ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not a Saturday, Sunday or any other day which
is & public holiday or a bank holiday in the place where an act Is to be performed or
a payment is to be made;

{6) Change of Control Event means, in relation to an entity, an event the occurrence
of which has the effect that:

(a) it a person Controlled the entity prior to the time the event accurred, the
person ceased to Contrel the entity or another person obtained Control of
the entity;
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(7)
(8)
(@)

(10)

(11
(12)

(13)

(14)

(15)

(16)

(17}
(18)

()] if no person Conirolled the entity prior to the time the event occurred, a
person obtained Control of the entity; or

(c) if the entity is owned or Controlled by a group or consartium of persons, or
if the group or consortium could Control the antity were they to act
collectively, there is any material change in the composition of the group or
consortium;

CHESS has the meaning given in the ASX Listing Rules;
Control means has the meaning given in section S0AA of the Corporations Act;

Coantroller Interests means the securities, substantial economic interest or other
interests in the Escrowed Securities and each intermediate entity through which
that Interest occurs, full particulars of which are set out in ltem 3 of the Schedule;

Corporations Act means the Corporations Act 2601 {Cth);
Deed means this document, including any schedule or annexure to it;

Dispose includes to:

(a) directly or indirectly sell, transfer or otherwiss create, dispose or alienate
any entitlement to or legal, beneficial or equitable interest or right In, orin
respect of, any Escrowed Security or Escrowed Securities; or

{b) grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph (a) above;

Escrow Period means the period set out in in ltem 1 of the Schedule;

Escrowed Securities means the securities set out in [tem 2 of the Schedule and
any securities attaching 1o or arising out of those securities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement batween the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Assoclates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Security Interest means:

{2) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangemant, set-off arrangement, flawed asset
arrangement or other arrangement having the same or eguivalent
commercial effect as a grant of security; or

{b) any agresment to creata or give rise to any interest or arrangement of the
type referred to in clause 1.1{16)(a);

Shares means fully paid ordinary shares in the Company; and

Wholly-owned Subsidiary has the meaning given by section 9 of the
Corporations Act.
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1.2 Interpretation

(1)

Reference to:

(a) one gender includes the others;

b) the singular includes the plural and the plural includes the singular;
(c) a person includes a body corporate;

(d) a party includes the parly's executors, administrators, successors and
permitted assigns;

{e) a statute, regulation or a provision of any of them includes:
(i) any amendment or replacement of it; and

{ii) ancther regulation or other statutory instrument made under it; or
made under it as amended or replaced; and

(/) dollars means Australian dollars unless otherwise stated.

(2) "Inciuding” and similar expressions are not words of limitation.

(3) Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.

(4) Headings and any table of contents or index are for convenience only and do not
form part of this Deed or affect its interpretation.

(5) A provigion of this Deed must not be construed to the disadvantage of a party
merely because that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(6) If an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

1.3 Parties

(k)] If a parly consists of more than 1 person, this Deed binds each of them separately
and any 2 or more of them jointly.

(2) An obligation, representation or warranty in favour of mere than 1 person is for the
benefit of them separately and jointly.

(3) A party which is a trustee is bound both parsenally and in its capacity as a trustee.

2 Escrow restrictions — Holder

2.1 Subject to clauses 2.2 and 5, during the Escrow Periad, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion);

(N
(@

Dispose of, or agree or offer to Dispose of, the Escrowed Securities;

create, or agree or offer to create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or
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341

4.1

4.2

5.1

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Securities.

Nothing in this Deed (including without limitation clauses 2.1 and 3.1), affects or in any way
restricts any right in respect of voting attached to the Escrowed Securities, including
without limitation any voting rights exercisable pursuant to the Controller Interests.

Escrow restrictions and guarantee — Controller

Subject to clause 2.2, during the Escrow Period, the Controller must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absclute discretion) or otherwise in connection with or as a result of the
death of the Contraller:

(1) Dispose of, or agree or offer to Dispose of, the Controller Interests;

(2) create, or agres or offer o create, any Security Interest in the Controller Interests;
or

(3) do, or omif to do, any act if the act or omisslon would have the effect of transferring

effective ownership or conirol of the Controller Interests.

Holding lock

The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply a holding lock (if the securities are an the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions
Takeover Bid
(1) If;

(a) a takeover bid (as defined in the Corporations Act) is made in respect of
any Shares; and

(b) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and 3 do not apply in relation to the offer made
under that takeover bid, and the Holder may accept the ofter for some or all of the
Escrowed Securities pursuant to that takeover bid.

(2 Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by clauses 2 and 3
continue to apply to the Escrowed Securities.
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5.2 Merger by way of Scheme of Arrangement

1)

(2)

The Helder may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing impesed by clauses 2 and 3
continue to apply fo the Escrowed Securities.

5.3 Disposal to a Wholly-owned Subsidiary

(1)

(@)

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters inta a deed with the
Company:

(a) on the same terms as this Deed prior to that transfer; and

(b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

If Eserowed Securities are transferrad back to the Holder pursuant to clause
5.3(1)(b), the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Deed.

5.4 Disposal pursuant to courl order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competant
jurisdiction.

6 Warrantles

6.1 Each of the Holder and the Controller warrant that:

(1)

(2)

3
(4

&)
(6)

the Holder is an individual, or is duly incorporated or registered under the laws of
the jurisdiction of its incorporation or registration and is in good standing;

the Holder has the power to enter into this Deed and perform and observe all of the
obligations contained in it;

the Holder either has no Controller, or the Controller Controls the Holder;

the Halder is the registered owner of the Escrowed Securitiss set out in ltem 2 of
the Schedule;

the Controller Interests (if any) are as set out in ltem 3 of the Schedule; and

there are no Security Interests in the Escrowed Securities or the Controller
Interests.

7 Conseguences of breaching this Deed

71 It it appears to the Company that the Holder or a Controller may breach this Deed, the
Company may take any steps it considers necessary t¢ prevent the breach, or to enforce
the Deed.
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7.2

8.1

9.1

10

10.1

11

11.2

11.3

11.4

11.6

If the Holder or a Cantroller breachss this Deed, the Company may take any steps it
considers necessary o enforce the Deed, or to rectify the breach,

Notification of Change of Control Event

The Holder must notify the Company as soon as practicable of the occurrance or
impending oceurrence of a Change of Control Event in relation to the Holder and, other
than in relation o a Change of Control Event that arises as a result of the death of a person
who Controls the Holder but pravided that the parson or persons who obtain Control of the
Holder as a result of the death sign a deed poll of accession agreeing to be bound by the

terms of this Deed as if that person or those persons were the Controller, seek the
Company's consent ta that event.

Further assurance

Each party must prompily at its own cast do all things {including executing all documents)
necessary or desirable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written consent of the Company.

Notices

A notice or cther communication connected with this Deed (MNollce) has no legal effect
unless it is in writing.

In addition to any other method of service provided by law, the Notice may be:

(1 sent by prepaid priority post 1o the address of the addressee set out in this
Agreement or subsequently notified;

{2) sent by email to the email address of the addressee set outin clauss 11.4 or
subsequently notified; or

{3) delivered at the address of the addressee set outin this Deed or subsequently
notified.

If the Notice is sent or delivered in a manner provided by clause 11.2, it must be treated as
given to and received by the party to which it is addrassed:

(1) if sent by post, on the 3™ Business Day (at the address to which it is posted) after
posting;

(2) if sent by email before 5pm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

(3 if otherwise delivered before Spm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of delivery.

{1 The Company's email address is andreaa@shavershop.com.au.
(2) The Holder and Controller's email address is vincentdefazio@internode.on.net.

Any Notice by a party may be given and may be signed by its solicitor.
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12  Governing law and jurisdiction
121 The law of Victoria governs this Deed.

12.2 The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule

Item 1 Escrow Period
The period from the firsi date of quotation of the Company's shares on ASX until
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ltem 2 Escrowed Securities

300,000 Shares

tem 3 Controller Interests
. Sole shareholder of the Holder.
. Director of the Holder.
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited

ACN 150 747 649 in accordance with
section 127 of the Cor[oratf‘ans Act 2001:

Bk [l

Director/cempany-scoretary ~Directef”

_Ez,aap_lg ADNAOLD — MG _MprRaESon
Name of director/ecompary-gecteiary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Staffy Pty Ltd ACN 123 660
033 in accordance with section 127 of the
Corporations Act 2001:

Director/secretary

Director/secretary

VINCENT PAUL DE FAZIO TAMARA DE FAZIO
Name of director or company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Vincent
Paui De Fazlo in the presence of:

Signature of witness

Name of witness (BLOCK LETTERS)

Address of witness

APAC-#31104477v1
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Executed as'a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporations Act 2001:

Director/fcompany secretary Director
Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Stafiy Pty Ltd ACN 123 660
033 in accordance with section 127 of the

Corporations Act 2001:

Director/company secretary Director

Name of director or company secretary Name of director
{BLOCK LETTERS) {BLOCK LETTERS)

Signed sealed and delivered by Vincent
Paul De Fazio in the presence of:

Signature of wilness VINCENT PAUL DE FAZIO

Name of witness (BLOCK LETTERS)

Address of witness
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NORTON ROSE FULBRIGHT

Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Broderick Ernst George Arnhold

Norton Rose Fulbright Australia

level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefulbright.com

Our ref; 2835404



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Level 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
(Company)
Broderick Ernst George Arnhold

of 42A Cole Street, Brighton VIC 3186
(Holder)

Introduction
A The Company proposes to list on ASX.

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

Itis agreed

1 Definitions and interpretation

1.1 Definitions
In this Deed:
(n Associate has the meaning given in section 12 of the Corporations Act;
(2) ASX Settlement means ASX Settlement Piy Limited;

{3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

4 ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank heliday in the place where an act is to be performed or
a payment is to be made;

(6) CHESS has the meaning given in the ASX Listing Rules;

(7) Corporations Act means the Corporations Act 2001 (Cth);

{8) Deed means this document, including any schedule or annexure to it;

{9) Dispose includes {o:
{a) directly or indirectly sell, transfer or otherwise create, dispose or alienate

any entitlemant to or legal, beneficial or equitable interest or right in, or in
respect of, any Escrowed Security or Escrowed Securities; or
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(10)
(11

(12)

(13)

(14)

(15)

(b} grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph (a) above;

Escrow Period means the period set out in in Iltem 1 of the Schedule;

Escrowed Securities means the securilies set out in ltem 2 of the Schedule and
any securities attaching to or arising out of those securities including as a resulf of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Associates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Security Interest means:

(a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

(b) any agreement o create or give rise to any interest or arrangement of the
type referred to in clause 1.1(13){a);

Shares means fully paid ardinary shares in the Company; and

Wholly-owned Subsidiary has the meaning given by section 9 of the

Corporations Act.

1.2 Interpretation

(1

(2)

Reference: to:

(a) one gender includes the others;

(b) the singular inciudes the plural and the plural includes the singular;
(c) a person includes a body corporate;

{d) a party includes the party's executors, administrators, successors and
permitted assigns;

(e) a statute, regulation or a provision of any of them includes:
{i) any amendment or replacement of it; and

(i) another regulation or other statutory instrument made under it; or
made under it as amended or replaced; and

{f) dollars means Australian dollars unless otherwise stated.
"Including" and similar expressions are not words of limitation.

Where a word or expression is given a particular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.
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1.3

2.1

2.2

341

3.2

4.1

(4) Headings and any table of contents or index are for convenience only and do not
form part of this Deed or affect its interpretation.

{5) A provision of this Deed must not be construed to the disadvantage of a party
merely because that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(8) If an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

Parties

(1) If a party consists of more than 1 person, this Deed binds each of them separately

and any 2 or more of them jointly.

{2) An obligation, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly.

(3) A party which is a trustee is bound both personally and in its capacity as a trustee.

Escrow restrictions — Holder

Subject to clauses 2.2 and 4, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion):

(1} Dispose of, or agree or offer to Dispose of, the Escrowed Securities;

(2) create, or agree or offer to create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Securities.

Nothing in this Deed (including without limitation clauses 2.1 and Errorl Reference source

not found.), affects or in any way restricts any right in respect of voting attached to the
Escrowed Securities.

Holding lock

The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Period (if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply a holding lock (if the securities are on the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period.

Permitted actions
Takeover Bid
{N If:

(a) a takeover bid (as defined in the Corporations Act) is made in respect of
any Shares; and
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(2)

(b} the holders of at least 50% of the Shares In respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and Errort Reference source not found. do not
apply in relation to the offer made under that takeover bid, and the Holder may
accept the offer for some or all of the Escrowed Securities pursuant to that
takeover bid.

Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by ¢lauses 2 and
Errorl Reference source not found. continue to apply to the Escrowed Securities.

4.2 Merger by way of Scheme of Arrangement

(0

(2)

The Holder may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and Error!
Reference source not found. continue to apply to the Escrowed Securities.

4.3 Disposal to a Wholly-owned Subsidiary

(1)

()

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters into a deed with the
Company:

(a) on the same terms as this Deed prior to that transfer; and

{b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder,

If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1}b), the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Dead.

4.4 Disposal pursuant to court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competent
jurisdiction.

5 Warranties

51 The Holder warrants that:

(1)

2

(3)

(4)

it is an individual, or is duly incorporated or registered under the laws of the
jurisdiction of its incorporation or registration and is in good standing;

it has the power to enter inte this Deed and perform and observe all of the
obligations contained in it;

the Holder is the registered owner of the Escrowed Securities set out in ltem 2 of
the Schedule; and

there are no Security Interests in the Escrowed Securilies.
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6 Consequences of breaching this Deed

6.1 If it appears to the Company that the Holder may breach this Deed, the Company may take
any sleps it considers necessary fo prevent the breach, or to enforce the Deed.

6.2 If the Holder breaches this Deed, the Company may take any steps it considers necessary
to enforce the Deed, or to rectify the breach.

7 Further assurance

7.1 Each party must promptly at its own cost do all things (including executing all documents)
necessary or desirable to give fuil effect to this Deed.

8 Amendment

8.1 This Deed may not be changed or waived without the written consent of the Company.

9 Notices

9.1 A notice or other communication connected with this Deed (Notice) has no legal effect
unless it is in writing.

9.2 In addition to any other method of service provided by law, the Notice may be:

(1) sent by prepaid priority post fo the address of the addressee set out in this
Agreement or subsequently notified;

(2) sent by email to the email address of the addressee set out in clause 9.4 or
subsequenfly notified; or

(3) delivered af the address of the addressee set out in this Deed or subsequently
notified.

9.3 if the Notice is sent or delivered in a manner provided by clause 8.2, it must be treated as
given to and received by the party to which it is addressed:

1 if sent by post, on the 39 Business Day (af the address to which it is posted) after
posting;

(2) if sent by email before Spm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

(3) if otherwise delivered before S5pm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of delivery.

94 M The Company’s email address is andreaa@shavershop.com.au.
(2) The Holder email address is barnhold@mrec.net.au

9.5 Any Notice by a party may be given and may be signed by its solicitor.

10  Governing law and jurisdiction

10.1  The law of Victoria governs this Deed.
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10.2  The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule

ltem 1 Escrow Period
The period from the first date of quotation of the Company’s shares on ASX until
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ftem 2 Escrowed Securities

1,600,000 Shares
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporations Act 2007:

Directorfcompany secretary Director
Name of director/company secretary Name of director
(BELOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Broderick

Ernst Ge Arnhold in the presence of: '
i Bude (nld

Signature of w‘i'[dess BRODERICK ERNST GEORGE ARNHOLD

CLARL DUPTY

Name of witness (BLOCK LETTERS)
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Executed as a dead and delivered on the date shown on the first page.

Execuled by Shaver Shop Group Limited
ACN 150 747 648 in accordance with

section 127 of the Corporations Act 2001:
BH;/L‘ ﬂ'ﬂj\au 0%

Directoricampany secratary //_ﬁire?(
brobic  AZNHOLD CRAV  MATH ESON

Name of director/ Name of direclor
(BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Broderick
Ernst Ge Arnhold in the presence of:

Bod Ankd

Signature of wfriess ) ~ BRODERICK ERNST GEORGE ARNHOLD

CLARL DUFTM

Name of witness (BLOCK LETTERS)
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Cameron Andrew Fox

Norton Rose Fulbright Australla

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefuibright.com

Qur ref: 2835404

A .
NORTON ROSE FULBRIGHT




Deed dated

Parties Shavar Shop Group Limited ACN 150 747 649
of Level 3, 541-543 Biackburn Road, Mount Waverley VIC 3149
{Company)
Cameron Andrew Fox

of 72 Baird Street, Brighton East VIC 3187
(Holdern)

Introduction
A The Company proposes fo list on ASX,

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Dead.

Itis agreed

1 Definitions and Interpretation

1.1 Definitlons
In this Deed:
(1) Associate has the meaning given in section 12 of the Corporations Act;
{2) ASX Settlement means ASX Settlement Pty Limited,

(3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

{4) ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not & Saturday, Sunday or any other day which
Is a public holiday or a bank holiday in the place where an act is to be parformed or
a payment is o be made;

8) CHESS has the meaning given in the ASX Listing Rules;

(7 Corporations Act means the Corporations Act 2001 (Cth);

(8) Deod means this document, including any schedule or anngxure Lo it;

(9) Dispose includes to:
(a) directly or indirectly sell, transfer or otherwise create, dispose or alienate

any entitiement to or legal, beneficlal or equitable interest or rightin, or in
respect of, any Escrowed Security or Escrowed Securities; or
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(10)
(11)

(12)

(13)

(14)
(15)

(b) grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a person to do anything stated in sub-
paragraph (a) above;

Escrow Period means the period set out in in ltlem 1 of the Schedule;

Escrowed Sscuritles means the securities set out in ltem 2 of the Schedule and
any securities attaching to or arising out of those securities including as a resuit of
a bonus issue, dividend or other distribution, ar a share spiit or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/for cteditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Assoclates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Security Interest means:

{(8) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arangement having the same or equivalent
commercial effect as a grant of security; or

{b) any agreement to create or give rise to any interest or arrangement of the
type referred to in clause 1.1(13)a);

Shares means fully paid ordinary shares in the Company; and

Wholly-owned Subsidiary has the meaning given by section 9 of the
Corporations Act.

1.2 Interpretation

(1)

2)
)

Referance to:

{a) one gender includes the others;

(b) the singular includes the plural and the plural includes the singular;
(c) a person includes a body corporate;

() a party includes the party's executors, administrators, successors and
permitted assigns;

(e) a statute, regulation or a provision of any of them includes:
{1 any amendment or replacement of it; and

(i) ancther regulation or other statutory instrument made under it; or
made under It as amended or replaced; and

] dollars means Australian doliars unless otherwise stated.
"Including” and similar expressions are not words of limitation.

Where a word or expression is given a particular meaning, other parts of spesch
and grammatlical forms of that word or expression have a corresponding meaning.
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1.3

22

3.1

3.2

4.1

(4) Headings and any table of contents or index are for convenience only and do not
form part of this Deed or affect its interpretation.

(5) A provision of this Dead must not be construed ta the disadvantage of a party
merely because that party was responsible for the preparation of the Deed or the
Inclusion of the provision in the Deed,

{8) if an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

Partles

{1) If a party consists of more than 1 person, this Deed hinds each of them separately
and any 2 or more of them jointly.

(2) An obligation, representation or warranty in favour of more than 1 person Is for the
benefit of them separately and jointly.

{3) A party which is a trustee is baund boeth personally and in its capacity as a trustee.

Escrow restrictions — Holder

Subject to clauses 2.2 and 4, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withhald in its absolute discretion):

(1) Dispose of, or agree or offer to Dispose of, the Escrowed Securities;

{2) create, or agree or offer to create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or

3 do, or omit to do, any act if the act or omission would hava the effect of transferring
effactive ownership or control of the Escrowed Securities.

Nothing in this Deed (including without limitation clause 2.1), affects or in any way restricts
any right in respect of voling attached to the Escrowed Securities.

Holding lock
The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Peried (if the securities are on the issuer sponsor subregister) or give

natica to ASX Settlernent requesting it to apply a holding lock (if the securities are on the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowad Securities bacome
fully transferable on the next Business Day after the end of the Escrow Perlod.

Permitted actions
Takeover Bid
N I

(a) a takeover bid (as defined in the Corporatlons Act) is made in respect of
any Shares; and

APAC#31103689-w1 3 © Norton Rose Fulbright Australia



(2)

(b) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clause 2 do not apply in relation to the offer made under that
takeover bid, and the Holder may accept the offer for some or all of tha Escrowed
Securities pursuant {o that takeover bid.

Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on dispesal and dealing imposed by clause 2
continue to apply to the Escrowed Securities.

4.2 Merger by way of Scheme of Arrangement

(1)

(2)

The Holder may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement,

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clause 2 continue to
apply to the Escrowed Securities.

43 Disposal to a Wholly-owned Subsidlary

(1)

(2)

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters into a deed with the
Company;

{(a) on the same terms as this Deed prior to that transfer: and

{b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1)(b), the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Deed.

4.4 Disposal pursuant to court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competent
jurisdiction,

5 Warranties

5.4 The Holder warrants that;

(1)

@

3

4)

it is an Individual, or is duly incorporated or registered under the laws of the
jurisdiction of its incorporation or registration and is in good standing;

it has the power fo enter into this Deed and perform and observe all of the
obligations contained in it;

the Holder is the registered owner of the Escrowed Securities set out in Item 2 of
the Schedule; and

there are no Security interests in the Escrowed Securities.
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6.1

6.2

7.1

8.1

8.1

9.2

9.3

9.4

9.5

10

1041

Consequences of breaching this Deed

If it appears to the Company that the Holder may breach this Deed, the Company may take
any steps it considers necessary to prevent the breach, or to enforce the Deed.

If the Holder breaches this Deed, the Company may take any steps it conslders necessary
to enforce the Deed, or to reclify the breach.

Further assurance

Each party must promptly at its own cost do all things (including executing all documents)
necessary or deslrable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written consent of the Company.

Nofices

A notice or other communication connected with this Deed (Notice) has no legal effect
unless it s in writing.

In addition to any other method of service provided by law, the Notice may be:

1) sent by prepaid priority post to the address of the addressee set out in this
Agreement or subsequently notified;

(2) sent by email to the email address of the addressee set out in clause 9.4 or
subsequently notified; or

(3) delivered at the address of the addressee set out in this Deed or subsequently
notified.

If the Notice Is sent or delivered in a manner provided by clause 9.2, it must be treated as
given to and received by the parly to which it is addressed:

(1) if sent by post, on the 3" Business Day (at the address to which it is posted) after
pasting;

2) if sent by email before 5pm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

(3) if otherwise delivered before 5pm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of delivery.

(1) The Company's email address is andreaa@shavershop.com.au.
(2) The Holder email address is cameronf@shavershop.com.au.

Any Nolice by a parly may be given and may be signed by its solicitor.

Govarning law and jurisdiction

The law of Victoria governs this Deed.
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102 The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Auslralia.
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Schedtile

ltem 14 Escrow Period
The period from the first date of quotation of the Company's shares on ASX until
the date that is three Business Days after the date the audited financlal accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ltem 2 Escrowed Sacurities

1,800,024 Shares

APAC-#31103699-v1 r @ Norton Rose Fulbright Australia



Executed as a deed and delivered on the date shown on the first page.

Execuled by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the momtfons Act 2001:

Bm[‘ //A_‘ i

Directorfeemaaw‘seeretew )iee'ct‘y ;

bRopiE  ALMNBLLD CEMG MATHIES ON
Name of directoricompany.secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Slgned sealed and delivered by Cameron

Andrew Fox In the presence of:
ﬁ\

Stgna ure o wntness CAMERON ANDREW FOX

12 Rrawer Kand , Potoal ,Uc 3204

Name of witness (BLOCK LETTERS)
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporalions Act 2001:

Director/company secretary Director
Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Cameron

Andrew Fox in the presence of ﬁ:—\

Signature of witness CAMERON ANDREW FOX

LL!;_SMQ@LM%Q e 32604

Name of witness (BLOCK LETTERS)
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Dated

Voluntary escrow deed

Parties

Shaver Shop Group Limited
ACN 150 747 649

Andrea Atamian

Norton Rose Fulbright Australia

Level 15, RACV Tower, 485 Bourke Street
Melbourne VIC 3000

Tel: +61 (0)3 8686 6000
nortonrosefulbright.com

Qur ref: 2835404

NORTON ROSE FULBRIGHT



Deed dated

Parties Shaver Shop Group Limited ACN 150 747 649
of Level 3, 541-543 Blackburn Road, Mount Waverley VIC 3149
{Company)
Andrea Atamian

of 124 Brewer Road, Bentleigh VIC 3204
(Holder)

Introduction
A The Company propeses to list on ASX.

B The Holder has agreed that it will not deal with the Escrowed Securities during the Escrow
Period except as set out in this Deed.

It is agreed

1 Definitions and interpretation

1.1 Defin itions-
In this Deed:
n Associate has the meaning given in section 12 of the Corporations Act,
(2) ASX Settlement means ASX Sefilement Pty Limited;

(3) ASX means ASX Limited or the Australian Securities Exchange currently operated
by ASX Limited, as the case may require;

4) ASX Listing Rules means the official listing rules of the ASX;

(5) Business Day means a day that is not a Saturday, Sunday or any other day which
is a public holiday or a bank holiday in the place where an act is to be performed or
a payment is to be made;

(8) CHESS has the meaning given in the ASX Listing Rules;

(M) Corporations Act means the Corporations Act 2001 (Cth);

(8) Deed means this document, including any schedule or annexure to it;

(9) Dispose includes to:
(a) directly or indirectly sell, transfer or otherwise create, dispose or alienate

any entitlement to ar legal, beneficial or equitable interest or right in, or in
respect of, any Escrowed Securify or Escrowed Securities; or
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(10)
(11)

(12)

(13)

(14)

(15)

{b) grant an option that if exercised (whether such exercise is subject to
conditions or not), requires a persen to do anything stated in sub-
paragraph (a) above;

Escrow Period means the period set out in in ltem 1 of the Schedule;

Escrowed Securities means the securities set out in [tem 2 of the Schedule and
any securities attaching to or arising out of those securities including as a result of
a bonus issue, dividend or other distribution, or a share split or other reconstruction
of capital;

Scheme of Arrangement means a scheme of arrangement between the Company
and its members and/or creditors under Part 5.1 of the Corporations Act pursuant
to which a person and its Assaoclates will acquire a Relevant Interest in 50% or
more of the issued ordinary capital of the Company;

Security Interast means:

{a) a mortgage, charge, hypothecation, assignment by way of security, pledge,
lien, title retention arrangement, set-off arrangement, flawed asset
arrangement or other arrangement having the same or equivalent
commercial effect as a grant of security; or

(b) any agreement to create or give rise to any interest or arrangement of the
type referred to in clause 1.1{(13)(a);

Shares means fully paid ordinary shares in the Company; and

Wholly-owned Subsidlary has the meaning given by section 9 of the
Corporations Act.

1.2 Interpretation

M

@)
3)

Reference to:

{a) one gender includes the others:

{b) the singular includes the plural and the plural includes the singular,;
(o) a person includes s body corporate;

(d) a party includes the party's executors, administrators, successors and
permitted assigns;

(e) a statute, regulation or a provision of any of them includes:
()] any amendment or replacement of it; and

(ii) another regulation or other statutory instrument made under it; or
made under it as amended or replaced; and

(f dollars means Australian dollars unless otherwise stated.

* "Including" and similar expressions are not words of limitation.

Where a word or expression is given a parficular meaning, other parts of speech
and grammatical forms of that word or expression have a corresponding meaning.
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1.3

21

22

3.1

3.2

4.1

{4) Headings and any table of contents or index are for convenience only and do not
form part of this Deed or affect its interpretation.

&) A provision of this Deed must not be construed to the disadvantage of a party
merely because that party was responsible for the preparation of the Deed or the
inclusion of the provision in the Deed.

(6) If an act must be done on a specified day which is not a Business Day, it must be
done instead on the next Business Day.

Parties

{1) If a party consists of more than 1 person, this Deed binds each of them separately

and any 2 or more of them jointly.

(2) An obligation, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly.

(3) A party which is a trustee is bound both personally and in its capacity as a trustee.

Escrow restrictions — Holder

Subject to clauses 2.2 and 4, during the Escrow Period, the Holder must not do any of the
following except with the prior written consent of the Company (which may be given or
withheld in its absolute discretion):

{1 Dispose of, or agree or offer to Dispose of, the Escrowed Securities;

(2) create, or agree or offer to create, any Security Interest in the Escrowed Securities,
except as permitted under this Deed; or

(3) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Securities.

Nothing in this Deed (including without limitation clauses 2.1 and Error! Reference source

not found.), affects or in any way restricts any right in respect of voting attached to the
Escrowed Securities.

Holding lock

The Holder agrees that the Company may apply a holding lock to the Escrowed Securities
during the Escrow Period {if the securities are on the issuer sponsor subregister) or give
notice to ASX Settlement requesting it to apply a holding lock {if the securities are on the
CHESS subregister).

The Company must take all steps necessary to ensure the Escrowed Securities become
fully transferable on the next Business Day after the end of the Escrow Period,

Permitted actions
Takeover Bid
) If:

{a) a takeover bid (as defined in the Corporations Act) is made in respect of
any Shares; and
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42

4.3

44

5.1

(2)

(b) the holders of at least 50% of the Shares in respect of which the takeover
bid is made that are not subject to escrow have accepted the offer made
under the takeover bid,

then the restrictions in clauses 2 and Error! Reference source not found. do not
apply in relation to the offer made under that takeover bid, and the Holder may
accept the offer for some or all of the Escrowed Securities pursuant to that
takeover bid.

Notwithstanding paragraph (1) above, if the takeover bid does not become
unconditional, the restrictions on disposal and dealing imposed by clauses 2 and
Error! Reference source not found. continue to apply to the Escrowed Securiies.

Merger by way of Scheme of Arrangement

)

2

The Holder may do anything required to enable the Escrowed Securities to be
cancelled or transferred as part of a merger by way of Scheme of Arrangement.

Notwithstanding paragraph (1) above, if the Scheme of Arrangement does not take
effect, the restrictions on disposal and dealing imposed by clauses 2 and Error!
Reference source not found. continue to apply to the Escrowed Securities.

Disposal to a Wholly-owned Subsidiary

(1)

(2)

Escrowed Securities may be transferred to a Wholly-owned Subsidiary of the
Holder provided that the Wholly-owned Subsidiary enters into a deed with the
Company:

{(a) on the same terms as this Deed prior to that transfer; and

{b) that provides that if it ceases to be a Wholly-owned Subsidiary of the
Holder, it will immediately transfer any Escrowed Securities it holds back to
the Holder.

If Escrowed Securities are transferred back to the Holder pursuant to clause
5.3(1)(b}, the Holder must, prior to the transfer back, enter into a deed with the
Company on the same terms as this Deed.

Disposal pursuant to court order

Notwithstanding any other term of this Deed, Escrowed Securities may be cancelled or
transferred pursuant to an order of an Australian federal or state court of competent
jurisdiction.

Warranties

The Holder warrants that:

(1)

(2)

(3)

(4)

itis an individual, or is duly incorporated or registered under the laws of the
jurisdiction of its incorporation or registration and is in good standing;

it has the power to enter into this Deed and perform and observe all of the
obligations contained in it;

the Holder is the registered owner of the Escrowed Securities set out in ltem 2 of
the Schedule; and

there are no Security [nterests in the Escrowed Securities.
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6.1

6.2

7.1

8.1

9.1

92

9.3

24

9.5

10

10.1

Consequences of breaching this Deed

if it appears to the Company that the Holder may breach this Deed, the Company may take
any steps it considers necessary to prevent the breach, or to enforce the Deed.

If the Holder breaches this Deed, the Company may take any steps it considers necessary
to enforce the Deed, or to rectify the breach.

Further assurance

Each party must promptly at its own cost do all things (including executing all documents)
necessary or desirable to give full effect to this Deed.

Amendment

This Deed may not be changed or waived without the written consent of the Company.

Notices

A notice or other communication connected with this Deed (Nofice) has no legal effect
unless it is in writing.

" In addition to any other method of service provided by law, the Notice may be:

(1) sent by prepaid priority post to the address of the addressee set out in this
Agreement or subsequently notified;

(2) sent by emall to the email address of the addressee set out in ¢clause 8.4 or
subsequently notified; or

(3) delivered at the address of the addressee set outin this Deed or subsequently
notified.

If the Notice is sent or delivered in a manner provided by clause 9.2, it must be treated as
given to and received by the party to which it is addressed;

(N if sent by post, on the 3™ Business Day (at the address to which it is posted) after
posting;

2) if sent by email befare 5pm on a Business Day at the place of receipt, on the day it
is sent and otherwise on the next Business Day at the place of receipt; or

(3) if otherwise delivered before 5pm on a Business Day at the place of delivery, upon
delivery, and otherwise on the next Business Day at the place of delivery.

(1 The Company’s email address is andreaa@shavershop.com.au.
{2) The Holder email address is andreaa@shavershop.com.au.

Any Nofice by a party may be given and may be signed by its solicitor.

Governing law and jurisdiction

The law of Victoria governs this Deed.
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10.2  The parties submit to the non-exclusive jurisdiction of the courts of Victoria and the Federal
Court of Australia.
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Schedule

ltem 1 Escrow Period
The period from the first date of quotation of the Company's shares on ASX until
the date that is three Business Days after the date the audited financial accounts of
the Company for the financial year ended 30 June 2017 are released to ASX.

ltem 2 Escrowed Securities

509,992 Shares

APACH#31103677-v1 7 ~ ©Morten Rose Fulbright Australia



Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with
section 127 of the Corporations Act 2001:

Director/company secretary Director
Name of director/company secretary Name of directer
(BLOCK LETTERS) (BLOCK LETTERS)

Signed sealed and delivered by Andrea

Atamian in the presence of:

Signature of witness ANDREA ATAMIAN

.éimeewczs /4 %fffswd

Name of witness (BLOCK LETTERS)
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Executed as a deed and delivered on the date shown on the first page.

Executed by Shaver Shop Group Limited
ACN 150 747 649 in accordance with

section 127 of the Corporations Act 2001;
B4 Rl //—~

Directoricompany-secretany- /Directy/

BLobIE  AeMKHole CRAVL MATH ESON
Name of directorfeompany-seeretary- Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Slgned sealed and delivered by Andrea

Atamian in the presence of:

Signature of witness ANDREA ATAMIAN
.&a/eg/\/cg 7 %mfsm

Name of witness (BLOCK LETTERS)
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