{
Wine Gallery Pty. Ltd. ACN 601 172 936 (the Company) !

Unanimowus Circular Resolution of the members pursuant to section 11 of the Company’s Constltution
and section 3494 of the Corporations Act 2001 {Cth) (YCorporations Act")

Background: | Series B Capital Raise i

The Company is proposing an equity capital raise of up to AUSS1S,000,000 {the
Raise). The fully-diluted pre-money valuation of the Company for the purposes of
the Raise is AUSS56,000,000. As part of the Ralze, the Company intends to issus up
to 8,125 fully paid Series B Preference Shares at a price per share of AUS31,546.04
{Subscription Shares) to varicus investors including Cool Japan Fund Inc. (CIF).

Mew class of preference share

&5 part of the Raise, the Company intends to create and issue d new class of
preference shares entitled “Series & Preference Shares’, ranking senior to all other
classes of shares in the Company. The creation and issuance of the new class of
series B Preference Shares will vary the rights of the existing ordinary shares in the
Company, which requires the pazsing of a special resolution or the writien cansent
of halders of at least 75% of the ordinary shares on issue under section 3.2 of the
Company’s existing constitution,

Mew Constitution

To create the new class of Saries B Prefarence Shares, the Company intends to
adopl a new constitution, a copy of which iz attached as Annexure A (New
Constitution). This requires a special resclution of members in accordance with
section 136[2) of the Corporations &ct.

Pre-emptive rights

In order to lssue the Subscription Shares, the Company would alsao like the
members {6 waive any rights which they might have in respect of the Subscription
Shares, including pursuant to clause 7 af the shareholders’ agreement between

: the Cempany and the members dated 3 August 2018 (Shareholders’ Agreement) .

Yariation of Resolved, for the purposes of the constitution, the Corparations Act and all other
Rights: purposes, ta approve the variation of the rights attached to the ordinary shares in
the Company by the adoption of the New Congtitution and the creation and issus
of a new class of prefarence shares, ta be called “Series B Preference Shares’ (the
terms of which are set out in the Mew Constitution). i

By signing this document, the holders of ordinary shares walve their right to any
natice required ta be given under the Corparations Act or the Company's
constitution in respect of the preceding resalution.

“Adoption of New | Resolved that the constitution of the Company be repealed and replaced with the
Constitution Mew Constitution, subject to and with effect immediately prior to Completion {as
defined in the subscription agreement to be entered into between the Company
and CIF regarding the issue of Subscription Shares to CIF).

Pre-emption Resolved that each member walves any rights in respect of the issue of any
waiwer: Subscription Shares referred to in this document {including, without limitation, any
pre-emptive rights ar any contractual rights) in its favour whether arising under, or
in eonnection with, {i] any agresment {oral or written] between the Company and
its members and relating to the Company , including pursuant to clause 7 of the
Sharsholders Agreemoent or (i) the constitution of the Company from time to time
ar atherwise.




DacuSign Erveloae 10; T2S06850-0600-25630-537 1 -EAROASOTAEST

Resolution Resolved, with effect on and from the date of this document, that the direetors
effacting the and company secretary of the Company be authorised to do such things necessary
resolutions | or desirable in connection with, or to give effect to, the above resolutions.
Ratification: Resolved that, to the extent that any of the above autharised actions has been
undertaken priar to the date of this resalution, thase actions zre hereby ratified, |

We, being all the members of the Company, are in favour of the above resolutions.

Signed by Thomas Kluok Walenkamp
Dacufigried by

’}'I!.L.-.'m-.:l,ﬁ mniLuhwy
Sgnatard
A2 2022
Date -

Signed by Banjo Harris Plane

Cogubigaed By

&? %".-.-HM .;"B-ii-rii-

e (M EE T RS
Signature

8/24/2022
Date

Signed by Humberto de Castro Moreira

Meto
IvizcufSgoed =5t
bt Maruira
I - ASFSIITOTRISRES .
Signature
/24,2022
Date B

signed in accordance with section 127 of the Corporations Act by Downtown [MSW) Py Ltd ACN 050 057
TB4 ATF The Downtown Trust

(Dl patar (g it

- B (NERT -t kT L — ST S | L DETCAARpoEs b ——

Signature of Director Signature of Directar/ecretary
pavid Parker kKathryn Farker

Name of Director (PRINT) ' ‘Name of Director/Secretary (PRINT)
BS2472022 82402002

Date ) Date

Conficantial
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Signed by Monogramme Maisan de Marketing SARL by ils Authorised Representative

Daailikgned byt

Sean-Dasd. Cananss

—— = AP ESARNIIIGI44A.. —
Signature of Authorised Representative

Jpan-David Camyus

Name of Authorised Representative (PRINT)
8/28/2022

Date

Signed by Kirk Graham Kileff

fizeufgned i
birk ko ff
- IS TPt —
Signature
Ar2472022
Date
Signed by Craig Douglas Griffin
Cracufgras by
[ . Qtlmm
= <300 !Jﬂﬁ.“_’iﬂ..‘. -
Signoture
B4 2022
Date N

Signad in sccordance with section 127 of the Corporations Act by Hounflow Pry. Ltd. ACN 113 458 249 ATF

the G Harthey Family Trust
Emun Do 5y
B L 1.
Signature of nlr:ctﬂ ”ﬂ Signature of Directnrfﬁ:!tn:e%%"
gary Hartley Gayle Hartley >
Name of Director (PRINT) Name of Director/Secretary [PRINT)
B/2508022 BAAG 2022
Date - == Date [ =

Confidential
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signed by Ovidiu Fer

DozuSigned by
| i
— ERENERMIDEATN
Lipnature

B/2a2022

Date

signed by Karthipeyan Sepulahniam and Leah Renee O'Brien ATF K&L Sepulohniam Family Trust

DzmaBigned Ly!

ha’;‘?’u'ﬂ-:_',-.rn j.-‘iln.l'lﬂﬂn'm—

Signature Uf.f{.arlh?g.;\;-'ﬂn Zepulohniam
B4 2022

Date

signed by Andrew Dean S5imon

[:%Hgbﬂiﬂ £ hadils

: bR EE PR
Signature

B/raj 022

Date

MipezzSigned by:

:
el s I -
(FRE -

Col B P bl T e L —

Signature of Leah Renee O'Brien

8/24,2022

Date

Signed by Joanna Agnieszka Orkisz and Jedrzej Jan Qrkisz

TezSigned byt
j}l.w- !:l-'"-.,lﬂ*
[.-.

NI 1B

5ignat;é-;:;.f-ﬂgﬁieszka Orkisz
B 24,2022

Doz pdizined by
E:S-Jﬂﬁ Tax Drenz

S AT I E S b

Sipnature of Jed rzej Jan Orkisz
872472002

Date

Canticentim!




DeeuSign Envelope I0: 72506850-0500-4539-837 1. ESBIBSLTEERT

signed in accordance with section 127 of the Corparations Act by 1 Farrer Pty Ltd ACN 600 023 136 ATF the

KLF Super Fund
e G Bt b
j{[{:'m-'., Farvor
o M—respepumimEr —— . == =——g
Signature of Directar Gignature of DirectorfSecretary
Jillian Farrar
‘Name of Director (PRINT} Mame of Director/Secretary (FRINT]
8242002
Date - - Date o -

Sipned by Andrew Kinkade

@M{J-'W i kadr

D4IFICRETITERD

-Eigna ture

BS2472022

Date

Zipned by Theadora Ploumidis Georgatos

CeeuSgres b

Theodara Plawmidis (Lt eptos

——ATALLRIE4ET

Eignaﬁure

B/24/2022

Date

Signed by David Gleave

(il &1

N ATTEERAIAEARLT
signaturs
Bl 2022

Date

Confidential
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Signed in accordance with section 127 of the Corporations Act by Mainstream Fund Services Pty Ltd ACN
11E 902 891 as custodian for Perenmial Private to Public Opportunities Fund Mo 2

signature of Director Slgnature of Dlren:tcrr,."Su-;reiar',.-
Mame of Drector (PRIMT) N-HI;E of Dﬁectnn‘iﬁermtar'-.r I:I-‘Hlt‘ﬁ:l i
-D'E‘E B Date

Sipned in accordance with section 127 of the Corporations Act by SkyOne Fund Management Pty Limited
BCH 623 084 917 ATF 51 WG Unit Trust

r—-—Du:uE-il'lﬂ L b O S g e L
e Ii
",.-'E"l'-w H‘

: 2 I!"‘.dl—:hl' T
= Mg THETETAMMCE. EF-E.u.-? FIEAT T
Sipnature of Director Siznature of Directo rfsecretany
Meil Corkin Henry Ho-Tai Tam
Mame of Director (PRINT} Mame af D'!FE'I:[-:]-I'.}EEFE'EEIW tPHINTI
BS25/2022 Bs 24,2002
Date - Date

Sipned in accordance with section 127 of the Corporations Act by Sumo Sydney Pty Ltd ATF Sumo

Investments Unit Trust
Feculigred by Lazulpgaed Byl

(2 (=2
e EIOATEESEINERI I | P A L
Stgnatu re af Director Signature of Dlrerh:lr,I’SLI:n‘:L::r'l,-'
James wakefiald Robin MeGoein

Na me af Directar [.F'i:lINT] = Mame of Eﬁi're::lurfﬁe-trét'aﬁ.r'i'ﬁ"ﬁIﬁ:ffl-

RIS 2022 Ridas2022

Date Date
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Signed in accordance with section 127 of the Corporations Act by McKenzie Investment Company Pty Ltd
ACKN 093 752 204 ATF McKenzia Investment Trust

.JJIDHJFIU Ligt
CRUA G e

Sﬁnium of Director
Jeromy STsvenson
Name of Directar (PRINT)
B/24/2022
Date

Hosslignat biy:
Swsama Pacluese
Signature of Director/Secratany
Suzrana Pacheco

B4 2022
[ate

Signed in accordance with section 127 of the Corporations Act by Griff Learning Group Pty Ltd ACN 069 219

316 ATF Griff Learning Group Superannuation Fund

Cusugoyned 4y
(raiy @ffun.
L 171 TP T f I— —
Signature of Director
craig Griffin

Name of Director (PRINT)
B/24/2022

Date

Signature of Director/Sec retary

Name of Director/Secretary [PRINT)

Date

Signed in accordance with section 127 of the Corporations Act by The Ahimsa Project Pty Ltd ACN 600 307

266 ATF Perham Family Trust

Doty el Ly

amite. Priliam
TR =Ty Al AT
Signature of Director

Benjamin Perkan

Name of Director (PRINT)
§/24/2022
Date

Signature of Director/Secretary
sathryn Riedl
mm&mmw {Pﬁwrl
8/25/2022

Date

Confidential
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signed by WineConsult Limited Company Ne: 07163381 by its Authorised Representative

Oz=zSigned bip:

Jelewn, Fadddifft

[ SEESTLEISMAUAT.
Signature of Authorised Representative
Jjohn &atelifre
Mame of Authorised Representative
{(PRIMNT}
B4 2022

i]ate

Signed in accordance with section 127 of the Corporations Act by Kitabella Pty Ltd ACN 163 035 7E3 ATF The

Kitakella Trust

DeaeFigned by;

birk biluff
- = - CEEQUEEITOITADE
Signature of Director
wirke Kileff

Mame of Director (PRINT]
B/24,/2022

Date

Coeu el By
& Lnu&i?&ﬁwi.ﬁ
Signature of Director/Secretary

sarah-anna Kileff

M ame of Cirector/Secretary (PRIMT)
B4 2027

Date

Signed by Andrew Siman & Shant Simon ATF Andrew Simen 5elf-Managed Super Fund

Dz w8 g bigs
Qe drew Simp
SR oo E g S b
Shgrl ature of Andrew Simon

B/24/2022

Date

EHJ‘EHF ﬂlﬂ.u','!'-'#

5|p,nature of Shant Simon
372470028

Date
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Annexure A —New Constitution

Confidential




Wine Gallery

Last Sale Price
Mo of chares held

marxet welue
Cost Price 85 pef ledoar
Unrealised Gain

1,616.04
g3.00

171.681.12
G4,548.52
107,133.20




