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1. Reporting period

26 February 2021

Half year ended

Previous corresponding period

31 December 2020

31 December 2019

2. Results for announcement to the market

members

31 December 2020 31 December % Change
A$ 2019
A$
2.1 Revenue from ordinary activities 112,871 28,076 Up 302%
2.2 Loss from ordinary activities after tax (809,115) (1,824,432) Up 44%
attributable to members
2.3 Net loss for the period attributable to (809,115) (1,824,432) Up 44%

2.4 Dividends - Refer to section 5 below.

2.5 Record date for determining entitlements to the dividend - Refer to section 5 below.

2.6 Brief explanation of any of the figures in 2.1 to 2.4 above necessary to enable figures to be understood:

The net loss after tax for the half year ended 31 December 2020 was $809,115 (31 December 2019: $1,824,432).

3. Net tangible assets per share

31 December 2020
A$ cents

31 December 2019
AS$ cents

Net tangible asset per share (cents per share)

0.007

0.006
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SYNTONIC

4. Details of entities over which control has been gained or lost during the period

On 2 November 2020, Syntonic announced, following receipt of shareholder approval, it had completed the sale
of the Company'’s entire interest in the outstanding issued share capital of its subsidiaries Syntonic Wireless Inc.
and Syntonic US Inc. (including Syntonic Brasil Tecnologia LTDA, a wholly owned subsidiary of Syntonic US Inc)
(together, the “Syntonic US Companies”) to First Orion Corp. (“First Orion”), a US corporation (“Transaction”).

5. Dividends

No dividends were paid or declared since the start of the half year ended 31 December 2020 (31 December
2019: nil). No recommendation for payment of dividends has been made.

6. Dividend reinvestment plan

The Company does not have a dividend reinvestment plan.

7. Details of associates and joint venture entities

At 31 December 2020, the Company had no interests in any jointly controlled operations or farm-in agreements.

8. Foreign entities

The interim financial statements comply with Australian Accounting Standards, which include Australian
equivalents to International Financial Reporting Standards (AIFRS). Compliance with AIFRS ensures that the
financial report, comprising the interim financial statements and notes thereto, complies with International
Financial Reporting Standards (IFRS).

9. Audit report

The Company’s independent auditors review report for the half year ended 31 December 2020 is unqualified
with an emphasis of matter on material uncertainty related to going concern. A copy of the independent
auditor’s review report is included with the accompanying Half Year Financial Report for the half year ended 31
December 2020.

David Wheeler il

Chairman
26 February 2021
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DIRECTORS' REPORT SYNTONIC

Your Directors present their half-yearly report on the consolidated entity consisting of Syntonic Limited
("Syntonic” or “the Company”) and the entities it controlled at the end of, or during, the period 1 July 2020 to
31 December 2020 (“the Group”) are noted below. Directors were in office for the entire period unless otherwise
stated.

Directors
The persons who were Directors of Syntonic Limited during the half year and up to the date of this report are:

Mr David Wheeler — Non-Executive Chairman

Mr Giuseppe Graziano — Non-Executive Director (appointed 1 November 2020)

Mr Tim Slate — Non-Executive Director (appointed 1 November 2020)

Mr Steven Elfman - Non-Executive Chairman (resigned 1 November 2020)

Dr Gary Greenbaum - Executive Director & Chief Executive Officer (resigned 1 November 2020)

Mr Rahul Agarwal - Executive Director, President & Chief Technology Officer (resigned 1 November
2020)

Highlights during the Half-Year

e Executed a Share Purchase Agreement (“SPA") for the sale of the Company’s entire interest in Syntonic
Wireless, Inc. and Syntonic US, Inc. to the First Orion Corporation (“First Orion”).

e The sale was approved by shareholders at a General Meeting on 26 October 2020 and completed on 2
November 2020.

Operating and Financial Review

On 2 November 2020, Syntonic announced, following receipt of shareholder approval, it had completed the
sale of the Company'’s entire interest in the outstanding issued share capital of its subsidiaries Syntonic Wireless
Inc. and Syntonic US Inc. (including Syntonic Brasil Tecnologia LTDA, a wholly owned subsidiary of Syntonic US
Inc) (together, the “Syntonic US Companies”) to First Orion Corp., a US corporation (“Transaction”)

In accordance with the terms of the Transaction, the Company received US$302,000 from First Orion (following
the settlement of liabilities associated with the Syntonic US Companies) and is entitled to receive an additional
US$220,000 payable in four (4) equal monthly instalments of US$55,000 to begin in January 2021 and on the
first day of each month thereafter with the last payment payable on 1 April 2021, subject to certain conditions.

Corporate

Furthermore, the Company undertook a selective capital reduction and cancellation of the following securities:
. 602,528,061 Shares held by Mr Gary Greenbaum (and/or his nominee);

. 602,528,061 Shares held by Mr Rahul Agarwal (and/or his nominee); and

. 3,900,000 Shares held by Mr Steve Elfman (and/or his nominee).

The Company also cancelled all of Messrs Greenbaum and Agarwal’'s (and/or their nominees) existing
Performance Rights and Options in the Company (being an aggregate of 398,789,660 Performance Rights and
50,000,000 Options).

On 2 November 2020, Messrs Gary Greenbaum, Rahul Agarwal, and Steve Elfman resigned from the Board at
the completion of the sale of the Company’s interest in the Syntonic US Companies. Coinciding with these
resignations was the appointment of Messrs Giuseppe Graziano and Tim Slate as non-executive Directors.

On 15 January 2021, Mrs Carla Healy was appointed as Joint Company Secretary. Following her appointment,
both Mr Tim Slate and Mrs Carla Healy will act as Joint Company Secretaries.

Review of Operations

During the period ended 31 December 2020, Syntonic reported a net loss after tax attributable to the members
of $809,115 (31 December 2019: net loss of $1,824,432).
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- SYNTONIC
DIRECTORS' REPORT (continued)

Outlook

The Company intends to utilise the funds raised from the sale of its divested assets to explore other project
and business acquisition opportunities, which may not be in the technology sector.

Significant Change in State of Affairs

There have been no significant changes in the state of affairs of the Group that occurred during the financial
period not otherwise disclosed in this report or the financial statements.

Matters Subsequent to Reporting Date

In accordance with the terms of the Transaction, the Company is entitled to receive US$220,000 payable in four
(4) equal monthly instalments of US$55,000 beginning 4 January 2021 and on the first day of each month
thereafter with the last payment payable on 1 April 2021.

First Orion may withhold and/or deduct from the monthly instalments (detailed above) any amounts owing to
First Orion by Syntonic under the share purchase agreement, including by reason of a claim made by First
Orion in respect to a "buyer indemnity" (which includes a breach of a representation or warranty under the
share purchase agreement by Syntonic), a failure by Syntonic to complete the forgiveness process for the loan
amount under the Paycheck Protection Program by 1 March 2021 and/or the deduction of an amount of
US$146,000 advanced to Syntonic prior to settlement date, if certain receivables are not received by the
Syntonic US Companies on or before 31 January 2021. Syntonic will recover the withheld amount if the
receivables are received on or before 31 March 2021.

At the date of this report, the forgiveness of the Paycheck Protection Program loan has not been completed
and the certain receivables by the Syntonic US Companies referred above remain outstanding.

Other than the matters described above, no other matters or circumstances have arisen since the end of the
financial period which significantly affected or may significantly affect the operations of the Group, the results
of those operations, or the state of affairs of the Group in future financial years.

Auditor’s Independence Declaration

The Auditor's Independence Declaration under section 307C of the Corporation Act 2001 is included within this
financial report.

This report is signed in accordance with a resolution of the Board of Directors.

6(avid Wheeler Bl

Chairman

26 February 2021

Syntonic Limited / Financial Report for the Half Year Ended 31 December 2020 5



HLB)MANN JUDD

ADVISORY AND ACCOUNTING

AUDITOR’S INDEPENDENCE DECLARATION

As lead auditor for the review of the consolidated financial report of Syntonic Limited for the half-year
ended 31 December 2020, | declare that to the best of my knowledge and belief, there have been no
contraventions of:

a) the auditor independence requirements of the Corporations Act 2001 in relation to the review;
and

b) any applicable code of professional conduct in relation to the review.

HLB Mo /%JJ M

Perth, Western Australia D | Buckley
26 February 2021 Partner

hib.com.au

HLB Mann Judd (WA Partnership) ABN 22 193 232 714

Level 4, 130 Stirling Street, Perth WA 6000 / PO Box 8124 Perth BC WA 6849

T: +61(0)8 9227 7500 E: mailbox@hlbwa.com.au

Liability limited by a scheme approved under Professional Standards Legislation.

HLB Mann Judd (WA Partnership) is a member of HLB International, the global advisory and accounting network.
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CONDENSED CONSOLIDATED STATEMENT OF PROFITOR  gvNTONIC

LOSS AND OTHER COMPREHENSIVE INCOME

For the half-year ended 31 December 2020

Half-Year
31 December 31 December
2020 2019
Note $ $
Continuing operations
Other income 112,871 28,076
Other operating expenses (240,943) (395,760)
Share based payment expense (69,705) (185,597)
Finance costs (644) (611,057)
Interest expense - (45,301)
Foreign exchange loss (24,736) -
Change in fair value of convertible note - 227,381
Loss before income tax expense (223,157) (982,258)
Income tax expense - -
Net loss after tax from continuing operations (223,157) (982,258)
Discontinued operation
Loss after tax from discontinued operation 3(d) (585,958) (842,174)
Net loss for the year (809,115) (1,824,432)
Other Comprehensive Income/(loss)
Items that may be reclassified to profit or loss
Discontinued operation
Exchange difference realised on disposal of foreign operations 717,151 (68,398)
Total other comprehensive income/(loss) for the period, net of
tax 717,151 (68,398)
Total comprehensive loss for the period (91,964) (1,892,830)
Total comprehensive loss is attributable to:
Owners of Syntonic Limited (91,964) (1,892,830)
(91,964) (1,892,830)
Loss per share from continuing operations attributable to the
ordinary equity holders of Syntonic Limited:
Basic and diluted loss per share (cents) — continuing and 4 (0.01) (0.05)
discontinued
Basic and diluted loss per share (cents) — continuing 4 (0.00) (0.03)

The above consolidated statement of profit or loss and other comprehensive income should be read in conjunction

with the accompanying notes.
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Egg_[r)lEONNSED CONSOLIDATED STATEMENT OF FINANCIAL  gsvNTONIC

As at 31 December 2020

31 December 30 June
2020 2020
Note $ $
ASSETS
Current assets
Cash and cash equivalents 294,341 220,861
Trade and other receivables 3 380,334 15,263
Other assets 30,571 14,546
Assets classified as held for sale 3 - 2,310,635
Total current assets 705,246 2,561,305
TOTAL ASSETS 705,246 2,561,305
LIABILITIES
Current liabilities
Trade and other payables 283,544 1,101,029
Liabilities directly associated with assets classified as held
for sale 3 - 1,016,315
Total current liabilities 283,544 2,117,344
TOTAL LIABILITIES 283,544 2,117,344
NET ASSETS 421,702 443,961
EQUITY
Contributed equity 5 44,095,864 44,095,864
Reserves 5 3,394,213 2,607,357
Accumulated losses (47,068,375) (46,259,260)
TOTAL EQUITY 421,702 443,961

The above consolidated statement of financial position should be read in conjunction with the accompanying
notes.
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. °
CONDENSED CONSOLIDATED STATEMENT OF CHANGES  gvNTONIC
IN EQUITY
For the half year ended 31 December 2020
Foreign
Share Based Currency
Contributed Payment Translation Accumulated
Equity Reserve Reserve Losses Total
$ $ $ $ $
Balance at 1 July 2020 44,095,864 3,324,508 (717,151) (46,259,260) 443,961
Loss for the period ended
31 December 2020 - - - (809,115) (809,115)
Other comprehensive income - - 717,151 - 717,151
Total comprehensive loss for
the period - - 717,151 (809,115) (91,964)
Transactions with owners,
recorded directly in equity
Share based payment = 69,705 = - 69,705
Balance at 31 December 2020 44,095,864 3,394,213 - (47,068,375) 421,702
Foreign
Share Based Currency
Contributed Payment  Translation Accumulated
Equity Reserve Reserve Losses Total
$ $ $ $ $
Balance at 1 July 2019 40,566,508 3,057,070 (271,680) (42,898,743) 453,155
Loss for the period ended
31 December 2019 - - - (1,824,432) (1,824,432)
Other comprehensive loss - - (68,398) - (68,398)
Total comprehensive loss for
the period - - (68,398) (1,824,432) (1,892,830)
Transactions with owners,
recorded directly in equity
Issue of shares, net of
transaction costs 3,528,356 - - - 3,528,356
Share based payment - 185,597 - - 185,597
Balance at 31 December 2019 44,094,864 3,242,667 (340,078) (44,723,175) 2,274,278

Syntonic Limited / Financial Report for the Half Year Ended 31 December 2020
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CONDENSED CONSOLIDATED STATEMENT OF CASH

FLOWS

For the half year ended 31 December 2020

Cash flows from operating activities
Receipts from customers and other debtors
Royalty income

Payments to suppliers and employees
Interest received

Interest paid

Net cash outflow from operating activities

Cash flows from investing activities

Proceeds from divestment

Cash disposed of

Net cash inflow/(outflow) from investing activities

Cash flows from financing activities
Proceeds from borrowings

Repayment of borrowings

Proceeds from issue of shares

Payments for share issue costs

Net cash inflow from financing activities

Net increase/(decrease) in cash and cash equivalents
Effect of movement in exchange rates on cash held

Cash and cash equivalents at beginning of the financial period

Cash and cash equivalents at end of the period

31 December 2020

SYNTONIC

31 December 2019

The above consolidated statement of cash flows should be read in conjunction with the accompanying notes.

Note $ $
263,560 1,066,372

79,624 -

(882,785) (3,666,173)

- 161

(260) (45,301)

(539,861) (2,644,941)

3 549,915 -
3 (37,081) -
512,834 -

201,713 750,000

- (1,844,891)

- 3,472,033

- (233,322)

201,713 2,143,820

174,686 (501,121)

(101,206) (13,128)

220,861 1,399,512

294,341 885,263

10
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYI\] TONIC
STATEMENTS

For the half year ended 31 December 2020

1. Summary of significant accounting policies

Basis of preparation

These general purpose interim financial statements for the half-year reporting period ended 31 December
2020 have been prepared in accordance with Australian Accounting Standard AASB 134 Interim Financial
Reporting and the Corporations Act 2001. Compliance with AASB 134 ensures compliance with International
Financial Reporting Standard IAS 34 Interim Financial Reporting. The Group is a for-profit entity for financial
reporting purposes under Australian Accounting Standards.

This interim financial report does not include full disclosures of the type normally included in an annual report.
It is recommended that this financial report to be read in conjunction with the annual financial report for the
year ended 30 June 2020 and any public announcements made by Syntonic Limited during the half-year
reporting period in accordance with the continuous disclosure requirements of the Corporations Act 2001.

The interim consolidated financial statements have been prepared on the basis of historical cost, with all
amounts presented in Australian dollars.

The accounting policies and methods of computation adopted in the preparation of the half year financial
report are consistent with those adopted and disclosed in the Company’s annual financial report for the year
ended 30 June 2020, other than as detailed in the notes below.

The half year financial report has been prepared on the basis of historical cost, except where stated. For the
purpose of preparing the half year financial report, the half year has been treated as a discrete reporting period.

New and amended standards adopted by the Group

In the period ended 31 December 2020, the directors have reviewed all of the new and revised Standards and
Interpretations issued by the AASB that are relevant to the Group and have determined there is no material
impact on the Group and therefore no change is necessary to Group accounting policies.

Impact of standards issued but not yet applied by the Group
The Directors have also reviewed all of the new and revised Standards and Interpretations in issue not yet
adopted for the period ended 31 December 2020. As a result of this review the Directors have determined that
there is no material impact of the Standards and Interpretations in issue not yet adopted on the Group and,
therefore, no changes is necessary to Group accounting policies.

Statement of Compliance
The interim financial statements were authorised for issue on 26 February 2021

The interim financial statements comply with Australian Accounting Standards, which include Australian
equivalents to International Financial Reporting Standards (AIFRS). Compliance with AIRFS ensures that the
financial report, comprising the interim financial statements and notes thereto, complies with International
Financial Reporting Standards (IFRS).

Significant Accounting Estimates and Judgements

The preparation of the interim financial statements requires management to make judgements, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets, liabilities,
income and expense. Actual results may differ from these estimates.

The judgements, estimates and assumptions applied in the interim financial statements, including the key

sources of estimation uncertainty were the same as those applied in the Group’s last annual financial
statements for the year ended 30 June 2020.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYNi TONIC
STATEMENTS

For the half year ended 31 December 2020
1. Summary of significant accounting policies continued

Going Concern

The financial statements have been prepared on the going concern basis, which contemplates the continuity
of normal business activity and the realisation of assets and the settlement of liabilities in the normal course
of business.

As disclosed in the interim report for the half year ended 31 December 2020, the Group recorded a loss of
$809,115 and had net cash outflows from operating activities of $539,861 for the period ended 31 December
2020.

The Directors believe that it is reasonably foreseeable that the Company and the Group will continue as going
concerns and that it is appropriate to adopt the going concern basis in the preparation of the financial report
after consideration of the following factors:
e The ability to issue additional shares under the Corporation Act 2001 to raise further working capital; and
e The Group has the ability to scale down its operations in order to curtail expenditure, in the event capital
raisings are delayed or insufficient cash is available to meet projected expenditure.

The directors have reviewed the Group's financial position and are of the opinion that the use of the going
concern basis of accounting is appropriate as they believe the Group will be able to secure funds to meet its
commitments.

There are a number of inherent uncertainties relating to the Group’s future plans including but not limited to:
e whether the Company will be able to raise equity in this current market; and
e whether the Group would be able to secure any other sources of funding.

Accordingly, there is a material uncertainty that may cast significant doubt whether the Group will continue as
a going concern and therefore whether it will realise its assets and extinguish its liabilities in the normal course
of business and at the amounts stated in the financial report.

2. Segment Information

Operating Segments
Operating segments are reported in a manner consistent with the internal reporting provided to the Chief
Operating Decision Maker.

The Chief Operating Decision Marker, who is responsible for allocating resources and assessing performance
of the operating segments, has been identified as the Board of Directors of Syntonic Limited.

The Group had two material geographic segments in which it provided software services (Brazil and United
States) and a third which provided corporate services to the group (Australia).

The following tables present revenue and profit information and certain asset and liability information
regarding business segments for the periods ending 31 December 2020 and 31 December 2019.

United Australia/Un

31 December 2020 Brazil States allocated Total
$ $ $ $

Segment income from continuing operations

Other income - - 112,871 112,871

Total income - - 112,871 112,871
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYI\] TONIC
STATEMENTS

For the half year ended 31 December 2020

United Australia/Un

Brazil States allocated Total
$ $ $ $

Segment income from discontinued operations
Revenue from contracts with customers 1,323,294 45,372 - 1,368,666
Other income - 309,021 - 309,021
Total income 1,323,294 354,393 - 1,677,687

Segment expenses from continuing operations

Operating expenses - - (266,323) (266,323)
Share based payment expenses - - (69,705) (69,705)
Loss before depreciation and

amortisation - - (223,157) (223,157)

Depreciation and amortisation - -
Loss after depreciation and
amortisation - - (223,157) (223,157)

Segment expenses from discontinued operations

Cost of sales (1,173,732) (23,568) - (1,197,300)
Operating expenses (330,039) (390,191) - (720,230)
Loss on disposal - - (501,516) (501,516)
Loss before income tax (180,477) (59,366) (501,516) (741,359)
Tax benefit 155,401 - - 155,401
Loss after income tax (25,076) (59,366) (501,516) (585,958)

Segment assets and liabilities

Total assets - - 705,246 705,246
Total liabilities - - (283,544) (283,544)
Net assets (liabilities) - - 421,702 421,702

31 December 2019
Segment income from continuing operations
Other income = - 28,076 28,076
Total income - - 28,076 28,076

Segment income from discontinued operations

Revenue from contracts with customers 3,861,770 146,731 - 4,008,501
Other income - 51 - 51
Total income 3,861,770 146,782 - 4,008,552

Segment expenses from continuing operations

Operating expenses - - (824,737) (824,737)
Share based payment expenses - - (185,597) (185,597)
Loss before depreciation and

amortisation - - (982,258) (982,258)
Amortisation and depreciation - - - -
Loss before income tax - - (982,258) (982,258)
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYI\] TONIC
STATEMENTS

For the half year ended 31 December 2020

United Australia/Un

Brazil States allocated Total
$ $ $ $
Segment expenses from discontinued operations
Cost of sales (3,126,568) (129,424) - (3,255,992)
Operating expenses 155,801 (1,640,548) - (1,484,747)
Loss before depreciation and
amortisation 891,003 (1,623,190) - (732,187)
Amortisation and depreciation (131,854) (58,442) - (190,296)
Loss before income tax 759,149 (1,681,632) - (922,483)
Tax benefit 80,309 - - 80,309
Loss after income tax 839,458 (1,681,632) (842,174)
30 June 2020

Segment assets and liabilities
Total assets 2,201,544 311,360 48,401 2,561,305
Total liabilities (731,317) (1,212,942) (173,085) (2,117,344)
Reclassification to assets held for sale (1,362,957) 68,637 1,294,320 -
(net)
Net assets (liabilities) 107,270 (832,945) 1,169,636 443,961

3. Disposal of subsidiaries

Discontinued operation

On 25 September 2020, the Company signed a Share Purchase Agreement (“SPA") with First Orion Corp (“First
Orion") for the sale of all issued and outstanding share capital of Syntonic Wireless, Inc. and Syntonic US, Inc.
(“the Syntonic US Companies”) ("Divestment”). The sale also included Syntonic Brasil Tecnologia LTDA, a wholly
owned subsidiary of Syntonic US Inc.

The purchase price outlined in the SPA was US$1,220,000 payable as follows:

a) US$1,000,000 in cash on completion of the Proposed Transaction; and

b) US$220,000 payable in four (4) equal monthly instalments of US$55,000 beginning 1 January 2021 and
on the first day of each month thereafter with the last payment payable on 1 April 2021, subject to
certain conditions.

The divestment was approved by shareholders on 26 October 2020 and the Company announced that the sale
was complete on 2 November 2020.

In accordance with the SPA, of the purchase price noted above $US603,000 ($AUD875,714) was retained by
First Orion for settlement of group creditors. In addition, First Orion may withhold and/or deduct from the
monthly instalments (detailed above) any amounts owing to First Orion by Syntonic under the SPA, including
by reason of a claim made by First Orion in respect to a "buyer indemnity" (which includes a breach of a
representation or warranty under the share purchase agreement by Syntonic), a failure by Syntonic to complete
the forgiveness process for the loan amount under the Paycheck Protection Program by 1 March 2021 and/or
the deduction of an amount of US$146,000 advanced to Syntonic prior to settlement date, if certain receivables
are not received by the Syntonic US Companies on or before 31 January 2021. Syntonic will recover the withheld
amount if these receivables are received on or before 31 March 2021.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL gvNTONIC

STATEMENTS
For the half year ended 31 December 2020
a) Loss on disposal
31 December 2020
$
Cash consideration (inc. of $875,714 retained for creditor settlement) 1,425,629
Present value of deferred sales proceeds (trade and other receivables) 314,286
Total disposal consideration 1,739,915
Less: Transaction costs on disposal (140,940)
Less: Net assets disposed of (see note 3(b)) (1,317,985)
Less: Loss on deconsolidation — foreign exchange (782,506)
Loss on disposal before income tax (501,516)
Income tax expense -
Loss on disposal after income tax (see note 3(d)) (501,516)
b) Net assets at date of sale
The carrying amount of assets and liabilities as at the date of sale were:
31 December 2020
$
Assets
Cash and cash equivalents 37,081
Trade and other receivables 667,222
Other financial assets 131,871
Right of use assets 132,852
Property, plant and equipment 13,448
Intangible assets 1,321,751
Total assets 2,304,225
Liabilities
Trade and other payables 746,487
Lease liability 106,053
Borrowings 133,700
Total liabilities 986,240
Net assets 1,317,985
c) Net cash inflow on disposal
The cash inflow on disposal is as follows:
31 December 2020
$
Cash and cash equivalents consideration received or receivable 864,200
Net cash and cash equivalents disposed of (37,081)
Net cash inflow on disposal 827,119

As at balance cash of $549,915 had been received by Syntonic, $314,286 remains in trade and other receivables.

Syntonic Limited / Financial Report for the Half Year Ended 31 December 2020
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYI\] TONIC
STATEMENTS

For the half year ended 31 December 2020
d) Financial performance from discontinued operation

The financial performance from the discontinued operation is as follows:

6 months to
31 December 2020

6 months to
31 December 2019

$ $
Revenue 1,677,687 4,008,552
Expenses (1,917,530) (4,931,035)
Loss before income tax (239,843) (922,483)
Tax benefit 155,401 80,309
Loss after income tax (84,442) (842,174)
Loss on disposal after income tax (see note 3 (a)) (501,516) -
Loss from discontinued operations (585,958) (842,174)

4.  Earnings per share

6 months to 6 months to
31 December 2020 31 December 2019

Cents Cents
Basic and Diluted Profit/(Loss) per Share
From continuing and discontinued operations
- Basic loss per share (0.01) (0.05)
- Diluted loss per share 0.01) (0.05)
From continuing operations
- Basic earnings/(loss) per share (0.00) (0.03)
- Diluted earnings/(loss) per share (0.00) (0.03)
The following reflects the income and share data used in the
calculations of basic loss per share: $ $
- Net loss from continued and discontinued operations (809,115) (1,824,432)
- Net gain/(loss) from continuing operations (223,157) (842,174)
2020 2019
Number of Number of

ordinary shares ordinary shares

Weighted average number of Ordinary Shares used in calculating
6,713,344,396 3,707,712,611

basic and diluted loss per share
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL  gvpNTONIC
STATEMENTS
For the half year ended 31 December 2020
5.  Contributed Equity
a) Issued Capital
31 December 2020 30 June 2020
$ No. $ No.
Ordinary shares issued and fully paid 44,095,864  5,735,609,390 44,095,864 6,944,565,512

44,095,864 5,735,609,390

44,095,864  6,944,565,512

b) Movement reconciliation

Date Ordinary Shares 6 months to 31
No. of Ordinary December 2020
Shares $
1-Jul-20 Opening balance 6,944,565,512 44,095,864
26-Nov-20 Share cancellation (1,208,956,122) -
31-Dec-20 Closing Balance at 31 December 2020 5,735,609,390 44,095,864
C) Reserves
31 December 2020 30 June 2020
$ $
Share based payment reserve 3,394,213 3,324,508
Foreign currency translation reserve - (717,151)
3,394,213 2,607,357

6.  Share Based Payments

From time to time, the Group provides Incentive Options to officers, employees, consultants and other key
advisors as part of remuneration and incentive arrangements. The number of options granted, and the terms
of the options granted are determined by the Board. Shareholder approval is sought where required.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL gy NTONIC
STATEMENTS
For the half year ended 31 December 2020
Options in existence during the period
Options vest on their respective vesting dates with the following conditions.
Class of Options Issue Date Exercise  Expiry Date Vesting Date Disposal
Price Restriction
A 15,000,000 employee 7 Apr 2017 $0.030 28 Feb 2027  Multiple None
options
B 133,333,333 broker options 18 Dec 2017 $0.030 31 Dec 2020 Immediately None
on issue
C 16,386,763 employee 6Jul 2018 $0.014 6 Jul 2028 Multiple' None
options
D 900,000 employee options 6 Jul 2018 $0.014 6 Jul 2028 Multiple? None
E 43,638,984 consultant 16 Oct 2018 $0.012 16 Oct 2023 Multiple3 None
options
F 97,167,357 employee 14 Nov 2018 $0.009 14 Nov 2028  Multiple* None
options
G 5,000,000 consultant 24 Jan 2019 $0.02 24 Jan 2024 24 Jan 2020 None
options
H 10,000,000 consultant 24 Jan 2019 $0.04 24 Jan 2024 24 Jan 2021 None
options
I 1,685,516,378 listed 22 Dec 2019 $0.002 31 Dec 2022  Immediately None
options on issue

1. One-third of the Unlisted Options will vest upon the successful deployment of the white labelled version of the
Freeway data roaming services by Smart Communications with the two remaining thirds vesting on the 24 and 36

month anniversaries from 21 May 2018, subject to continuous engagement.

2. 25% of the Unlisted Options vested on 11 December 2018 with the remaining 75% vesting in equal monthly
instalments over the next 48 months subject to continuous engagement

3. 50% of the Unlisted Options vest upon the successful deployment of Syntonic technology commonly known as
“Freeway” by Smart Communications; the remaining 50% vest 12 months following execution of the Services
Agreement and conditioned upon Syntonic technology licensing agreements with numerous parties.

4. 13,881,051 of the Unlisted Options vested immediately, 13,881,051 will vest on 1 May 2019 and 1 October 2019
respectively, and the remaining 55,524,204 of the Unlisted Options will vest in equal monthly instalments over the
next 24 months subject to continuous engagement.

On 11 September 2020, 10,000,000 unlisted options exercisable at $0.04 were cancelled as vesting conditions
were not met. On 3 November 2020, the Company announced the cancellation of 50,000,000 listed options.

133,333,333 broker options expired on 31 December 2020.

No options were issued during the period.

Syntonic Limited / Financial Report for the Half Year Ended 31 December 2020

18



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYNi TONIC
STATEMENTS

For the half year ended 31 December 2020

Performance Rights

On 16 December 2019, the Company issued the following Performance Rights to Directors of the Company,
following shareholder approval obtained at the Annual General Meeting held on 18 November 2019:

Number Grant date Expiry date Issue price | Fair value Conversion milestones
at grant at grant
date date
Class A | 199,300,830 | 19 November | 31 December | $0.0010 $0.0010 Converted into shares subject to
2019 2020 the Company achieving an

EBIDTA positive quarter prior to
31 December 2020

Class B | 199,300,830 | 12 November | 31 December | $0.0010 $0.0010 Converted into shares subject to
2019 2022 the Company achieving a $1.5
million or more EBITDA in any
calendar quarter prior to 31
December 2022

On 3 November 2020, the Company announced the cancellation of the above performance rights, following
approval at the General Meeting on 26 October 2020.

7. Dividends

No dividends have been paid or declared since the start of the financial period, and none are recommended.

8. Financial instruments
Fair value measurement

Financial assets and financial liabilities measured at fair value in the statement of financial position are grouped
into three levels of a fair value hierarchy.

The three levels are defined based on the observability of significant inputs to the measurement as follows:

e Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities

e Level 2: inputs other than quoted prices included within level 1 that are observable for the asset or
liability, either directly or indirectly; and

e Level 3: inputs for the asset or liability that are not based on observable market data (unobservable
inputs)

Valuation techniques used to determine fair values

The Group did not have any financial instruments that are recognised in the financial statements where their
carrying value differed from the fair value. The fair value of the financial assets and liabilities are included at
the amount at which the instrument could be exchanged in a current transaction between willing parties,
other than in a forced or liquidation sale. The carrying amounts of cash and short-term trade and other
receivables, trade payables and other current liabilities approximate their fair values largely due to the short-
term maturities of these payments.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL SYNi TONIC
STATEMENTS

For the half year ended 31 December 2020

9. Commitments

There are no new commitments, other than the commitments that existed as at 30 June 2020 that the Group
has entered into during the period under review.

10. Contingent Assets and Liabilities

In accordance with the terms of the Transaction, the Company is entitled to receive US$220,000 (included
within trade and other receivables at balance date) payable in four (4) equal monthly instalments of US$55,000
beginning 4 January 2021 and on the first day of each month thereafter with the last payment payable on 1
April 2021, subject to certain conditions.

First Orion may withhold and/or deduct from the monthly instalments (detailed above) any amounts owing to
First Orion by Syntonic under the share purchase agreement, including by reason of a claim made by First
Orion in respect to a "buyer indemnity" (which includes a breach of a representation or warranty under the
share purchase agreement by Syntonic), a failure by Syntonic to complete the forgiveness process for the loan
amount under the Paycheck Protection Program by 1 March 2021 and/or the deduction of an amount of
US$146,000 advanced to Syntonic, if certain receivables are not received by the Syntonic US Companies on or
before 31 January 2021. Syntonic will recover the withheld amount if these receivables are received on or
before 31 March 2021.

At the date of this report, the forgiveness of the Paycheck Protection Program loan has not been completed
and the certain receivables by the Syntonic US Companies referred above remain outstanding.

There have been no other material changes in contingent liabilities or contingent assets since the last annual
reporting date.
11.  Events subsequent to reporting date

Other than the matters described above in Note 10, no other matters or circumstances have arisen since the
end of the financial period which significantly affected or may significantly affect the operations of the Group,
the results of those operations, or the state of affairs of the Group in future financial years.

12. Interest in Subsidiaries

Subsidiaries of Syntonic Limited

% Equity Interest

Name Country of Incorporation 31 December 30 June
2020 2020
Syntonic Wireless, Inc. United States - 100%
Syntonic US, Inc. United States - 100%
Syntonic Brasil Tecnologia Ltda Brazil - 100%

On 2 November 2020 the Group disposed of its 100% equity interest in its subsidiaries Syntonic Wireless, Inc.
and Syntonic US, Inc. (which includes Syntonic Brasil Tecnologia Ltda). The subsidiaries were classified as held
for sale in the 30 June 2020 annual financial report. Refer to note 3 for additional details.
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-. .
DIRECTOR'S DECLARATION SYNTONIC

The directors of the Company declare that:
(@)  The financial statements and notes are in accordance with the Corporations Act 2001, including:

(i) complying with the Accounting Standard AASB 134 Interim Financial Reporting and the
Corporations Regulations 2001 and other mandatory professional reporting requirements.

(i) giving a true and fair view of the Group’s financial position as at 31 December 2020 and its
performance for the half year ended 31 December 2020.

(b) At the date of this statement there are reasonable grounds to believe that Syntonic Limited will be able
to pay its debts when they become due and payable.

This declaration is made in accordance with a resolution of the Board of Directors and is signed on behalf of
the Directors by:

Y-

David Wheeler
Chairman

26 February 2021

Syntonic Limited / Financial Report for the Half Year Ended 31 December 2020 21



HLB)MANN JUDD

ADVISORY AND ACCOUNTING

INDEPENDENT AUDITOR’S REVIEW REPORT
To the members of Syntonic Limited

Report on the Condensed Half-Year Financial Report
Conclusion

We have reviewed the accompanying half-year financial report of Syntonic Limited (“the company”)
which comprises the condensed consolidated statement of financial position as at 31 December
2020, the condensed consolidated statement of profit or loss and other comprehensive income, the
condensed consolidated statement of changes in equity and the condensed consolidated statement
of cash flows for the half-year ended on that date, notes comprising a summary of significant
accounting policies and other explanatory information, and the directors’ declaration, for the Group
comprising the company and the entities it controlled at the half-year end or from time to time
during the half-year.

Based on our review, which is not an audit, we have not become aware of any matter that makes
us believe that the half-year financial report of Syntonic Limited does not comply with the
Corporations Act 2001 including:

(@) giving a true and fair view of the Group’s financial position as at 31 December 2020 and of
its performance for the half-year ended on that date; and

(b) complying with Accounting Standard AASB 134 Interim Financial Reporting and the
Corporations Regulations 2001.

Basis for conclusion

We conducted our review in accordance with ASRE 24710 Review of a Financial Report Performed
by the Independent Auditor of the Entity. Our responsibilities are further described in the Auditor’s
responsibilities for the review of the financial report section of our report. We are independent of
the company in accordance with the auditor independence requirements of the Corporations Act
2001 and the ethical requirements of the Accounting Professional and Ethical Standards Board’s
APES 110 Code of Ethics for Professional Accountants (including Independence Standards) (the
Code) that are relevant to our audit of the annual financial report in Australia. We have also fulfilled
our other ethical responsibilities in accordance with the Code.

Material uncertainty related to going concern

We draw attention to Note 1 in the financial report, which indicates that a material uncertainty exists
that may cast significant doubt on the Group’s ability to continue as a going concern. Our conclusion
is not modified in respect of this matter.

Responsibility of the directors for the financial report

The directors of the company are responsible for the preparation of the half-year financial report
that gives a true and fair view in accordance with Australian Accounting Standards and the
Corporations Act 2001 and for such internal control as the directors determine is necessary to
enable the preparation of the half-year financial report that gives a true and fair view and is free
from material misstatement, whether due to fraud or error.

hlb.com.au

HLB Mann Judd (WA Partnership) ABN 22 193 232 714

Level 4, 130 Stirling Street, Perth WA 6000 / PO Box 8124 Perth BC WA 6849

T: +61(0)8 9227 7500 E: mailbox@hlbwa.com.au

Liability limited by a scheme approved under Professional Standards Legislation.

HLB Mann Judd (WA Partnership) is a member of HLB International, the global advisory and accounting network.
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HLB)MANN JUDD

ADVISORY AND ACCOUNTING

Auditor’s responsibility for the review of the financial report

Our responsibility is to express a conclusion on the half-year financial report based on our review.
ASRE 2410 requires us to conclude whether we have become aware of any matter that makes us
believe that the half-year financial report is not in accordance with the Corporations Act 2001
including giving a true and fair view of the Group’s financial position as at 31 December 2020 and
its performance for the half-year ended on that date, and complying with Accounting Standard
AASB 134 Interim Financial Reporting and the Corporations Regulations 2001.

A review of a half-year financial report consists of making enquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain assurance that we
would become aware of all significant matters that might be identified in an audit. Accordingly, we
do not express an audit opinion.

Independence

In conducting our review, we have complied with the independence requirements of the

Corporations Act 2001.

HL6 //m(?u%

HLB Mann Judd D | Buckley
Chartered Accountants Partner

Perth, Western Australia
26 February 2021
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