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NOTICE OF EXTRAORDINARY GENERAL MEETING

ARCADIA WORLDWIDE LIMITED
ARBN 500 964 752

Notice is hereby given than an Extraordinary General Meeting of the shareholders of Arcadia Worldwide
Limited (the “Company”) will be held at 11:00 am (PDT) on 21 May 2015 at 860 North Highland Avenue,
Los Angeles, California USA 20038,

Resolution 1: Removal of Auditor

To consider and, if thought fit, pass, with or without amendment, the following resolution as an ordinary
resolution:

“That Gregory Scott international, the current auditor of the Company, be removed as the auditor of the
Company effective from the date of the Meeting.”

Resolution 2: Appointment of Auditor

To consider and, if thought fit, pass, with or without amendment, the following resolution as a special
resolution:

“That, subject to the passing of Resolution 1, John Charles Smith, being qualified to oct as auditor of the
Company and having consented to act as ouditor of the Company, be appointed as the auditor of the
Company effective from the dote of the Meeting and the Directors be authorized to agree the
remuneration.”

DATED 22 APRIL 2015

BY ORDER OF THE BOARD
ARCADIA WORLDWIDE LIMITED

Zortoee

JOEL LOCKER
COMPANY SECRETARY



EXPLANATORY MEMORANDUM

This Explanatory Memorandum forms part of the Notice convening an Extraordinary General Meeting of
shareholders of Arcadia Worldwide Limited to be held on 21 May 2015. This Explanatory Memorandum
is to assist shareholders in understanding the background to and the legal and other implications of the
Notice and the reasons for the resolutions proposed. Both documents should be read in their entirety
and in conjunction with each other.

Other than the information set out in this Explanatory Memorandum, the Directors believe that there is
no other information that could reasonably be required by shareholders to consider Resolutions 1 and 2
(inclusive).

1 RESOLUTIONS 1 AND 2: REMOVAL AND APPOINTMENT OF AUDITOR

Under section 329 of the Corporations Act, an auditor of a company may be removed from
office by resolution at a general meeting of which two months’ notice of intention to move the
resolution has been given.

It should be noted that under this section, if a company calls a meeting after the notice of
intention has been given, the meeting may pass the resolution even though the meeting is held
less than two months after the notice of intention is given.

The Company provides to shareholders the notice of intention to remove Gregory Scott
International as auditor in the annexure to this Explanatory Memorandum, and seeks the
approval to remove the auditor even though the Meeting will be held less than two months
after the notice of intention is given.

Under section 327D of the Corporations Act, the Company in a general meeting may appoint an
auditor to replace an auditor removed under section 329 of the Corporations Act.

If Gregory Scott International is removed under Resolution 1, the Directors propose that John
Charles Smith be appointed as the Company’s auditor effective from the Meeting. The notice of
intention to remove Gregory Scott International as auditor of the Company and nomination of
John Charles Smith as auditor of the Company is provided to shareholders in the annexure to
this Explanatory Memorandum. John Charles Smith has given written consent to act as the
Company’s auditor in accordance with section 328A(1) of the Corporations Act.

If Resolutions 1 and 2 are passed, the appointment of John Charles Smith as the Company’s
auditor will take effect at the close of the Meeting.

Resolutions 1 is an ordinary resolution. Resolution 2 is a special resolution.

The Directors recommend shareholders vote in favour of each of Resolutions 1 and 2.



The chair intends to vote undirected proxies in favour of each of Resolutions 1 and 2.

The passing of Resolution 2 is subject to Resolution 1 being approved by shareholders.
Accordingly, if you intend to vote in favour of Resolution 2, you should also vote in favour of
Resolution 1.

GLOSSARY

In this Explanatory Memorandum and Notice of Extraordinary General Meeting the following
expressions have the following meaning unless stated otherwise or unless the context otherwise
reguires:

PDT means Pacific Daylight Time as observed in Los Angeles, California USA;
Board means the board of directors of the Company;

Constitution means the existing constitution of the Company;

Corporations Act means Corporations Act 2001 (Cth);

Director mean a director of the Company;

Meeting means the meeting of shareholders convened by the Notice; and

Notice means the notice of meeting to which this Explanatory Memorandum is attached.



YOUR VOTE IS IMPORTANT

All Correspondence to:

B0 ByMsil Boardroom Ply Limited
GPO Box 3093
Sydney NSW 2001 Australia

Level 7, 207 Hent Street,
Sydney NSW 2000 Ausiralia

By Fao:  +61.2 9290 9655

Online:  www boardroomiimited com au

By Phone: (within Ausiralia) 1300 737 T60
(ouiside Australia) +51 2 9200 9600

B O m

For your vote to be effective it must be recorded before 11:00 am (PDT) on 19 May 2015.

| TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of fhe Me=ling as your proxy, mark the bo. i you wish o
appoint someone other than the Chair of fhe Mesling a5 your proxy pleese waile the: full
name of that individual or body corporaie. If you leave this section blank, or your named
proxy does not attend the meating, the Chair of the Meating will be your proxy. A proxy need
not be a security holder of the company. Do not write the name of the issuer company of
the registened securityholder in the space.

Appointment of a Second Proxy

You are entified fo appoint up o two proxies o aiend the meeting and vote. If you wish to
appoint a second proxy, an addifional Proxy Form may be obtained by contacling the
company’s securiies registry or you may copy fhs fom.

To appont a second proxy you must

{a) compilete two Proxy Forms. On each Proxy Form stabe the percentage of your voling
rights or the number of securities applicable i that form. If the appoiniments do not specify
the percantage or number of vobes that each proxy may exencise, each proxy may exencise
haf your voles. Fractions of voles will be disregarded.

{b) retum bosh forms together in the same envelops.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

Todirect your proxy how fo wole, mark one of the boxes opposite each item of business. Al
your securibes will be voled in accondance with such a direction unless you indicale only a
portion of securifies are to be voled on any item by inserfing the perceniage or number that
you wish fo vole in fhe appropriate box or boxes. If you do not mark any of the boxes on a
given ilem, your proxy may wole &5 he or she chooses. i you mark more fhan one box on
an item for all your securifies your vole on that iiem will be invalid

Proxy which is a Body Corporate

Where 2 body corporale is appointed as your proxy, the representative of that body
corporale aftending the mealing must have provided an “Appointment of Comporate
Representative” priof Io admission. An Appointment of Corporate Representative form can
be obtained from the company’s securiies regisiry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is i be signed by the sacurityholder

Joint Holding: where the holding is in more than one name, all he securityholders should

sign.
Power of Attorney: to sign under a Power of Atiomey, you must have already lodged it with
the regisiry. Altematively, attach a cerfified photocopy of the Power of Attomey fo fis form
when you retum it

Companbes: this form mist ba signed by a Director jointly with aither another Director or a
Company Secretary. Where fhe company has a Sole Director who ks also the Sole Company
Secretary, this foem should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Prowy fiorms (and any Power of Afiorney under which it is signed) must be received no laier
than 48 hours before the commencement of the meeing, therefore by 11:00 am (POT) on
19 May 2015. Any Prouy Form received afier that fime will not be valid for the scheduled
meeling.

Prouy forms may be lodged using the enclosed Reply Paid Envelope or:

& ByFax = 1323 466 2340
e B0 North Highiand Avenue
Los Angeles, CA UISA 90038
560 North Highland Avenue
¥ inperson Los Angeles, CA USA 90038
Attending the Meating

If you wish fo atiend the meeting please bring this form with you o assist registration.



Arcadia Worldwide Limited
ARBN 900 964 752

Your Address

This is your address as it appears on the company's share register,
f this is incomect, please mark the bax with an X" and make fhe
comection in he space 1 the left. Securityholders sponsored by a
broker should advise fheir broker of amy changes.

Please note, you cannot change ownership of your securities
using this form.

| PROXY FORM |

' STEP1  APPOINT A PROXY ' : |
We being & member’s of Arcadia Woridwide Limited (Company) and enfitied fo attend and vote hereby appaint
E the Chair of the Mesting (mark box)

OR if you are NOT appoinfing the Chair of the Mesting as your proxy, please write the name of fhe person or body corporate (excluding the negistened sharsholder) you ane
appointing as your proxy below

or failing the individual or body corporais named, or i ng individual or body comporate is named, the Chair of fe Meeing as mylour proxy at the Exraoedinary General Meeting of

the Company to be held at 850 Morth Highland Avenue Los Angeles, California USA 90038 at 11:00 am (PDT) on 21 May 2015 and at any adioumment of that mesing, to
act on myfour behalf and fo vole in accordance with fhe following directions or if no directions have been given, as the proxy sees fit

The Chair of fhe Meeting intends to vole undinscied proodes in favour of each of the flems of business.

STEP 2 wrﬁﬁ'lm
*if you Abstzin a1 parficular fem, you mﬂmﬁhﬂmlﬂmﬁmmnm -t
be counted in caiculating the required majority # a poll is called. “

For  Agasinst  Abstain®

Resolfion 1 Removal of Audior - Gregory Scoft Infemational H H H
Resolfon?  Appoiniment of Auditor - John Charles Smith H H H

STEP3  SIGNATURE OF SHAREHOLDERS
“This form must be signed to enable your directions o be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Direcior and Sole Company Secretary Director Director | Company Secoetary



ANNEXURE

15 April 2015

The Board of Directors
Arcadia Worldwide Limited

Dear Sirs:

NOMINATION OF JOHN CHARLES SMITH AS COMPANY AUDITOR

EU Capital Advisors, LLC, of 300 Spectrum Center Drive, Suite 1160, Irvine, California USA 92618, being a
member of Arcadia Worldwide Limited (the “Company”), request that a general meeting of the
Company be held at the first available time, in any event no later than two months from the date of this
notice, to consider and, if thought fit, pass resolutions that:

(a) Gregory Scott International be removed as auditor of the Company; and

(b) John Charles Smith be appointed as the new auditor of the Company.

Furthermore, for the purposes of the Corporation Act 2001 (Cth), | hereby give you notice of the
nomination of John Charles Smith of Shop 6B Captain Cook Centre, Arnhem Road, P O Box 1294,
NHULUNBUY NT 0881, as auditor of the Company.

EXECUTED by EU CAPITAL ADVISORS LLC

el

Todd Sanders
Managing Member



