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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Alcidion Group Limited

ACN/ARSN 143 142 410

1. Details of substantial holder (1)

BSPE Medical Technology Pty Limited ATF BSPE Medical Technology Unit Trust and its controllers and

Name related bodies corporate

ACN/ARSN (if applicable) 152 778 544

The holder became a substantial holder on 29/02 /2016

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) Number of securities Person's votes (5) Voting power (6)

Ordinary 90,863,812 90,863,812 15.07%

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

BSPE Medical is a shareholder pursuant to a
Share Sale & Purchase Agreement dated
17/11/2015 - see Annexure A attached, and has a
relevant interest by virtue of section 608(1) of the
Corporations Act.

BSPE 2010 has a relevant interest as the holder
of more than 20% of the units in BSPE Medical, by
virtue of section 608(3) of the Corporations Act
BSPE has a relevant interest as the controller of
BSPE Medical Technology Pty Limited and as
trustee of the Blue Sky Private Equity 2010
Institution Trust by virtue of section 608(3) of the
Corporations Act.

BSPE Medical Technology Pty Limited ATF
BSPE Medical Technology Unit Trust
(“BSPE Medical”)

Ordinary 90,863,812

Blue Sky Private Equity Limited ACN 125
223 958 ATF Blue Sky Private Equity 2010
Institutional Trust (‘BSPE 2010”)

Ordinary 90,863,812

Blue Sky Private Equity Limited ACN 125

223 958 (“BSPE”) Ordinary 90,863,812

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 of securities

BSPE 2010

interest securities registered as holder (8)
BSPE Medical
BSPE BSPE Medical BSPE Medical Ordinary 90,863,812
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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 Date of acquisition Consideration (9) Class and number of securities
interest

Cash Non-cash

Pursuant to a
Share Sale &
BSPE Medical 29 February 2016 AP“rChase Ordinary 90,863,812
greement

dated
17/11/2015

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

N/A N/A

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

Name Address
BSPE Medical Level 46, 111 Eagle Street, Brisbane QLD 4000
BSPE Level 46, 111 Eagle Street, Brisbane QLD 4000
BSPE 2010 Level 46, 111 Eagle Street, Brisbane QLD 4000
]
Signature
print name Jane Prior capacity Company Secretary

sign here date 22/12/2016
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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, money 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.
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DATED 17 NOVEMBER 2015

() THE PARTIES NAMED IN SCHEDULE 2
-and -
(3)  NARACOOTA RESOURCES LIMITED
-and -

3) ALCIDION CORPORATION PTY LTD

SHARE SALE & PURCHASE

AGREEMENT
relating to
Alcidion Corporation Pty Ltd
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THIS AGREEMENT is made an 17 November 2015
BETWEEN:
(1) THE PARTIES NAMED IN SCHEDULE 2 ("Sellers")

(#4} NARACOOTA RESQURCES LIMITED ACN 143 142 410 of Leve] 9, 105 St Georges
Terrace, Perth, Western Australia 6000 ("Buyer")

3) ALCIDION CORPORATION PTY LTD ACN 093 148 488 of Level 7, 420 King William
Street, Adelaide, Sonth Australia 5000 ("Company" or "Target")

BACKGROUND:
A The Sellers own the Sale Shares and are entitled to sell the Sale Shares.

B The Sellers agree to sell and the Buyer egrees to buy the Sale Shares on the terms of this
agreement,

IT IS AGREED;

1, DEFINITIONS AND INTERPRETATION
Definitions _

1.1 In this agreement the following definitions apply:
"1936 Tax Act" means the Jncome Tus Assessment Act 1936 (Cth);
"1997 Tax Act” meang the Income Tax Assessment Aot | 987 (Cth);
"Accounting Standards" means accounting standards made by the Australian Accounting
Standards Board under section 334 of the Corporations Act and if no accounting standard
applies, reference shall be made to the definitions, recognition criteria and measurement

conecepts in the prevailing Framework for the Preparation and Presentation of Financial
Statements issued by the Australian Accounting Standards Board;

"Accounts” means the audited balance sheet of the Group a8 at the Accounts Date and the
audited profit and [ass statement of the Group for the 12 month period ending on the
Accounts Date, as set out in schedule 17; '

"Accounts Date” means 30 June 20135;

" Acquisition” means the acquisition of all of the Target Shares by the Buyer pursuant to this
agreement and the Minority Seller Sale Agrecments;

"Adjusted Cash" means the amount of Cash after taking into account any offsetting or set-
off pursuant to clause 8.5;

"AIFRS" meens Anstralian International Financial Reporting Standards;

"ASIC" means the Australian Securities and Investments Commission;
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"Assets" means all of the assets included in the Accounts and used in the Businesg;
"ASX" means ASX Limited ACN 008 624 691;

" Authorisation" means any consent, registration, filing, agreement, notice of non objection,
totarisation, certificate, licence, approval, permit, authority or exemption from, by or with a
Government Agency;

"Beacon" means Beacon Capital Pty Ltd ACN 607 525 155;

"Beacon Agreement" means the agreement between the Buyer and Beacon dated
16 November 2015;

"Borrowing Limits" means $250,000;

"Business” means the provision of intelligent informatics information technology systems
for healthcare carried on by the Group as at the date of this agreement;

"Buyer Claim" means any Claim by the Buyer arising out of a breach of a Seller Warranty
or any other Claim {including a Claim under an indemnity) by the Buyer under this

agreement;
"Buyer Group"” means the Buyer and each Related Body Corporete of the Buyer from time
to time;

"Buyer Shareholder Approvals” has the meaning given to thet term in clause 3.1.2;

"Buyer Warranties" means the representations, warranties and itndertakings made by the
Buyer set out in schedule 3;

"Capital Raising" means a capital raising of a minimum of $2,000,0000 (or such other
amount as 18 required to satisfy the requirements of ASX), through the issue of NRR Shares at
an issue price of $0.031 per NRR Share;

"Capital Reduction" has the meaning given in clause 7.1 ;
"Capital Reduction Proceeds Account" has the meaning given to that term in clause 7.5;

"Cash" means cash and cash equivalents (as determined in a manner consistent with the
preparation of the Accounts) and set out in the Completion Accounts, prepared in accordance
with schedule 7;

"CBA” has the meaning give to that term in clause 7. 1;

"Claim" means any claim, demand, Jegal proceedings or cause of action including any claim,
demand, legal proceedings or cause of action based in contract, tort (including
misrepresentation or negligence), under common law or under statute in any way relating to
this agreement and includes a claim, demand, legal proceeding or cause of action arising from
any breach of warranty or indemnity:

"Class A Contingent Share Rights" means z right to an NRR Share on the terms and
conditions set out in part | of schedule 19;

SES/SER83770/1/AUM/ 1209970181 .12
17 November 2015



"Class B Contingent Share Rights" means a tight to an NRR Share on the terms and
conditions set out in part 2 of schedule 19:

"Clear Exit Payment" has the meaning given to that term in clause 1.6 of schedule 9;

"Company" or "Target" means Alcidion Corporation Pty Ltd ACN 093 148 488 of Level 7,
420 King William Street, Adelaide, South Anstratia 5000;

"Competition and Consumer Act" means the Competition and Consumer Act 2010 (Cth);

"Completion" means completion of the sale and purchase of the Sale Shares in accordance
with this agreement;

"Completion Accounts” shall consist of & consolidated balance sheet of the Company as at
31 December 2015, prepared in susbstantially the same format as the Accounts and all
attached notes, together with the Working Capital Staterent;

"Completion Date™ means the later of

{a) five buginess days after the day on which all of the Conditions Precedent have
been satisfied in full or waived in accordance with clause 3.5 and

{b) such ather date as agreed by the Sellers and the Buyer;

"Computer Systems" means the computer systems used by or for the benefit of any member
of the Group at any time, or computer processors, associated and peripheral equipment,
computer programs, technical and other docymentation and data entered into or created by
any member of the Group from time to time;

"Conditions Precedent” means the conditions precedent set out in clause 3;

""Confidential Information” means all information relating to the operations or affairs of the
Group including all financial or accounting information, all customer names and lists,
Customer contact and registration information, customer correspondence, customer purchasing
histories, terms and conditions of supply, sales records, marketing analysis and research and
reports and other marketing information, all information relating to Intellectual Property
Rights of the Group, all trade secrets, know how, operating procedures, technology, technical
information, technical data, proprietary processes and formulae, algorithms, specifications,
procedures, methods, techniques, ideas, creations, inventions, discoveries and improvements,
engineering, manufacturing, product, personnel and ofher associated information and
materials, and all other information treated by the Buyer, or any member of the Group as
confidential ot capable of being protected at law or equity as confidential information,
whether noted or named as being confidential or not. For the purposes of clarity, Confidential

[nfmmati_on:

(&) includes, in respect of the Sellers, any of the sbove information that is retained by
the Sellers or any Representative or Related Party of the Sellers , in any form,

after Completion; and

{b) excludes information that is public knowledge (but not because of a breach of this
agreement) or which has been independently created or acquired by the other

party,

"Consideration™ has the meaning given in clause 4.1;
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"Contingent Share Rights" means the Class A Contingent Share Rights and the Class B
Contingent Share Rights;

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

"Data Room" means the electronic due diligenice data room established by the Sellers in
connection with the sale of the Sale Shares; ‘

"Data Room Documentation” meang all of the documents, materials, correspondence,
contracts, reports, accounts and other information (including explanations, responses to
quentes and answers to questions) contained in the Data Room as listed in the Data Room

Index;
"Data Room Index" means the index of Data Room Documentation attached as schedule 16;
"Demand" means 2 written notice of, or demand for, 2n amount payable;

"Director" means a director of the Buyer;

"Disclosed" means fully and fairly disclosed by the Sellers 1o the Buyer in this agreement or
the Data Room Documentation or the Disclosure Letter in such manner that an independent
barty in the same position as the Buyer would reasonably be expected to realise and
understand the context, substance, importance and materiality of that information;

"Disclosure Letter’ means the letter delivered by the Sellers to the Buyer prior to enfering
into this Agreement, a copy of which is at schedule 21;

"Duaty" means any stamp, fransaction or registration duty or similar charge imposed by any
Government Agency and includes any interest, fine, penalties, charge or other amount
imposed in respect of any of them, but excludes any Tax;

"Effective Time” means 12.01am on the Completion Date:

"Employees” means:

{a) the employees of the Company as at the date of this agreecment being those
persons whose names are listed in part 1 of schedule 1(; and

(b) any other person who is ap employee of the Group as at the date of this
agreement under section 12 of the Superannuation Guarantee (Administration)
Act 1992 (Cth), whose hame is listed in part 2-of schedule 10;

"End Date" means 3] March 2016;
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"Equipment Leases" means all equipment leases, finance agreements, hire purchase
Rgroements, chattel mortgages, hire and hire purchese agreements entered into by the
Company, as listed in schedyle 13;

"Exclusivity Period” means the period commencing on the date of this agreement and

ending on the earlier of:

(a) the date this agreement s terminated;

(b) the date that any one or more of the Conditions Precedent become incapable of
satisfaction (except to the extent that the relevant Condition Precedent has been
waived by any party);

(c) the Completion Date; and

(d) the End Date,

"Firm Commitment Agreement" means an agreement pursuant to which Beacon:

{(2) agrees o subscribe for the full amount of the Capital Raising; and

(b) has the right to place NRR Share to be {ssued Pursuant to the Capital Raising;

"Freehold Properties" means the properties described in part 1 of schedule 11 and
"Freehold Property" meang any one of them;

"Government Agency" means any g0vernment or governmental, administrative, monetary,
fiscal or Jjudicial, regulatory body, minisfer, depariment, commission, authority,

mstrumentality, board, organisation, tribunal, agency, trade union or entity in any part of the
world (or any office or delegate thereof);

"Group" means the Company and the Subsidiaries and "a member of the Group" or "Group
Company" means any of them;

"Group Tax Liabilities™ means a (ax-related lability of the head company of a Consolidated
Group referred 1o in section 721-10 of the 1936 Tax Act and the 1997 Tax Act as the case

"GST" has the meaning given to that term in the GST Act;
"GST Act" means the 4 New Tax System (Goods and Services Tax} Act 1999 {Cth);

"GST Group" has the meaning given to that term in the GST Act;
"GST Law" has the same meaning given in the 4 New Ty System (Goods and Services Tax)

Act 1999 (Cth);
“Guaranters” means the persons who have given the Guarantees and Indemnities or any of
them;
"Guaraatees and Indemnities” means the guarantees and indemnities set oyt in
schedule 18;
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"Head Company” has the meaning given to that term;

(2) in section 703-15 of the 1997 Tax Act where a Consolidated Group is a
"consolidated group” as defined in Part 3-90 of the 1997 Tax Act; or

(b) in section 719-75 of the 1997 Tax Act where a Consolidated Group is 2 "MEC
group” as defined in Part 3-90 of the 1997 Tax Act;

"Implementation Date" hys the meaning given to that term in clause 7.5;
"Income Tax Regulations" means the regulations produced under any of the Tax Acts;

"Indirect Tax Sharing Agreement” has the meaning given to that term in section 444-90 of
Schedule 1 1o the Taxation Administration Act 1953 (Cth); '

"Individual Seller Warranties" means the representations, warranties and undertakings
made by the Individual Sellers set out in schedule §

"Individual Sellers" means Malcolm Pradhan and Raymond Blight,

"Institutional Selley Warranties® means the representations, warranties and undertakings
made by the Instifutional Sellers set out in schedule 4

"Institutional Sellers™ means BPSE Medical Technology Pty Ltd (ACN 152 778 433) as
trustee of the BSPE Medical Technology Unit Trust and Allure Capital Pty I.td (ACN 1352
310 766);

"Intelectual Property Rights" means any and all intellectual property rights (anywhere in
the world, whether statutory, common law or otherwise) including patents, utility models,
copyright (including future copyright), trade marks, logos and design marks, service marks,
trade names, business names, brand names, designs, know how, trade secrets, domain names,
other names and locators associated with the world wide web, internet addresses,
semiconductor or circnit layout rights, whether arising before, on or after the date of this
agreement, and including alf applications and rights to apply for registration of such
intellectual property rights;

""Interest Rate” means the daily buying rate displayed at or about 10:30am (AEST) on the
Reuters screen BESW page of Australian bank bills of a three month duration;

"Key Employee" means;

(a) Nathan Buzza;

)] Raymond Blight;
(c) Malgolm Pradhan:
(d) Chris Stephens; and
(€) Duncan Craig,

"Leasehold Properties means the properties described in part2 of schedule 11 and
"Leasehold Property" means any one of them,;
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"Listing Rules" means the Listing Rules of the ASX and any other rules of the ASX, each as
amended or replaced from time to time, except to the extent of any express written waiver by
the ASX;

"Loss" means all loss, liabilities, damages, costs, expenses, debts, obligations, claims,
demands, suits, actions and causes of actions, including attorneys' fees, other professionals'
and experts' fees, and court or dispute resolution costs whether actual or contingent, present or
future, quantified or unquantified;

"Materisl Contract" means amy agreement or arrangement to which the Group is a party
that requires payments to or by the Group in excess of $100,000 in aggregate;

"Management Accounts" means accounts provided to management of the Business in the
course of the members of the Group operating the Business;

"Material Adverse Effect"” means any event, change, circumstance, effect of other matter
occurring after the date of this agreement that has or is reasonably likely to have, individually
or in aggregate, with or without notice, lapse of time or both, a material adverse effact on a
member of the Group or the Busitiess, including but not limited fo the assets, liabilities,
propetties, condition (financial or otherwise , operations, reputation or prospects of the
Company or the Business;

"Minority Seller" means each of those parties named in part 7 of schedule 1;

"Minority Seller Sale Agreement" means an agreement to effect the transfer of the Target
Shares held by each Minority Seller to the Buyer in the form set out in schedule 20;

"Minority Seller Consideration Shares" means the NRR Shares to be issued to the
Minority 8ellers in consideration of the transfer by them of Target Shares owned by them as

set out in part 7 of schedule 1;

"NRR Share" means a fully paid ordinary share in the capital of the Buyer:
"Operating Leases" means the jeases set out in schedule 12;

"Patersons" means Patersons Securities Limited ACN 008 896 311;

"Pelsaert” means Pelsaert Capital Pty Ltd ACN 606 232 026;

"Pelsaert Acquisition™ means the acquisition of the entire issued capital of Pelsaert.

"Personal Information” means personal information, semsitive information or health
information as defined in the Privacy dct 1988 (Cth);

"Pre Completion Tax Retura" means the tax returns contemplated in clause 10,2, 1;

"Privacy Code Adjudicator” means an adjudicator under an approved privacy code within
the meaning of the Privacy At 1988 (Cth);

"Privacy Laws” means the Privacy Act 1988 (Cth), the Australian Privacy Principles
contsined in Schedule 3 to the Frivacy der 1988 (Cth), any approved privacy codes defined in
that act (as apply to a member of the Group) end any other applicable law relating to the
protection of Personal Information;
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"Properties” means the Freehold Properties and the Leasehold Properties;

"Proportion” means, in respect to each Seller, the proportion that Seller's Sale Shares bear to
all of the Sale Shares, expressed as 4 percentage and set out in schedule 1:

"Prospectus” means the prospectus to be issued by the Buyer, pursuant to section 710 of the
Cotporations Act, in connection with the Capital Raising and the offer of the Consideration;

"Record Date" has the meaning given to that term in clanse 7.2;

"Registered Security Interests" menns each of the registered Security Interests listed in
schedule 14;

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

"Related Party" in respect of a PEIS0u means an associate of the person for the purposes of
sections 11 to 16 (inclusive) of the Corporations Act;

"Relief" means any of the following:

(a) any relief, loss, allowance, credit, deduction, or set off in computing income,
profits or gains for the putpose of Taxation, or any grant conferred on any person;
of

{t) any right to repayment of Taxation {whether or not including interest or penalties)

available to that person;

"Representative”, in respect of a person means any director, officer, employee, agent,
cotitractor, adviser or Related Party of or to that person, or any director, officer, employee,
agent, contractor, adviser or Related Party of or to & Related Party of or to that person;

"Restricted Securities” has the meaning given to that term in the Listing Rules;

"Restriction Agreement" means an agreement substantially in the same form as Appendix
9A of the Listing Rules;

"Retirementheatthlsability Benefit" means any superatmuation, hunp sum, gratuity or
other like benefit given or to be given on retirement, death, in anticipation of or after

“Sale Shares" means 12,271,219 shares in the capital of the Company as set out in part 3 of
schedule 1;

"Security Interest” includes a mortgage, debenhire, charge, encumbrance, lien, pledge,
assighment or deposit by way of security, bill of sale, lease, hypothecation, hire purchase,
credit sale, agreement for sale on deferred terms, option, right of pre-emption, caveat, claim,
- covenant, interest or power in or over an interest in an asset and any agreement or
commitment to give or create any such security interest or preferential ranking to a creditor
including set off and, for the avoidance of doubt, includes the Registered Security Interests;
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"Seller GST Group” means a)j of the GST Groups which the Group is, or has been, g
tmember;

"Sellers' Indemnity" meapg any indemnity given pnder clause 12,12;

"Sellers! Representative™ meays Allure Capital Pty Lid ACN 152 310 766;

"Seller Warrantiegn means th

¢ Individual Seller Warranties and/or the Institutional Seller
Warranties as the context requires;

"Seller Warranty Certificate" tneans a certificate in the form set out in schedyle 6;

"Shareholder Loans"

means all loans from the
Completion;

Sellers o any member of the Group at

"Straddle Tax Retuyn" means the tax return contemplated in clauge 10.2.2;

"Superannugtion Funds” means the regulated superannuation fund or funds within the
meaning of the Superannuation Industry (Supervision) dct 1993 (Cth) to be notified by the
g th

Sellers to the Buyer as bein & superannuation funds tg which the members of the Group
contribute or are obliged to contribute;

"Target Cash Amount” meaps Cash in the sum of $1,750,000;

"Target CEO" Means the Chief Executive Officer of the Target:

| "Target CFO" means the Chief Financial Officer of the Target;

"Target CMO" means the Chief Medica] Officer of the Target;

"Target Directors" means the directors of the Target from time to time;

"Target Shareholder” means a holder of Target Shares, including the Seflers;

Ineans a share in the capital of the Company;
"Target Working Capital Amoynt”

"Target Share"

———

SES/SES/368770/ VAUM/120907018; iz
17 Novembar 201 5




e

"Tax Audit" means, in relation to Tax, any audit, investigation review, information, request
or other enquiry of any kind undertaken by the Commissioner of Taxation or any other
authority concerned with the imposition, collection or assessment of Taxation;

"Tax Expert" means a partner in an international accounting firm with over ten years of
experience in Tax agreed by the Sellers and the Buyer and if the parties fail to agree within
five business days, then such person having the specified qualifications as is appointed by the
Managing Partner of BDO Perth;

"Tax Indemnity" means the tax indemnity contemplated in clause 13;

"Tax Law" means any law in relation to aty Tax or Duty, including without limitation the
Tax Acts and the GST Act;

"Tax Liability" means, in relation to Tax, any claim, liability, debt, cost, expense or
obligation, whether actual or contingent, present or future, quantified or unquantificd;

"Tax Loss" means "(ax loss" and inctudes "capital loss®, as each of these terms are defined in
the 1997 Tax Act;

"Tax Sharing Agreement" means an agreement contemplated by section 721-25 of the 1607
Tax Act, as between the Head Company of the Consolidated Group and its eligible subsidiary
members and shall refer specifically to the relevant tax sharing agreement entered into by
each member of the Group and the other members of the Consolidated Group;

"Tax Warranty" means a warranty set out in clause 25 of schedule 5;

“Taxatlon Authority" means the Commissicner of Taxation (or his or her delegate) or any
other authority concerned with the imposition, collection or assessment of Taxation;

"Term Sheet™ means the Term Sheet between the Buyer, the Company, Malcolm Pradhan
and Raymond Blight, dated 17 August 2015;

"Third Party Claim" means any claim, Demand, legal proceedings or cause of action made
or brought by a party other than a party to this agreement:

"Working Capital™ means the working capital position of the Company as determined in
accordance with the Working Capital Statement; and

"Working Capital Statement"” means the working capital statement sel out in accordance
with schedule 8.

Interpretation
1.2 In the interpretation of this agreement, the following provisions apply unless the context
otherwise requires:
1.2.1 a reference to "dollars” or "$” means Australian dollars and all amounts payable
under this agreement are payable in Australian dollars;
1.2.2 an expression importing a mnatural person includes any company, frust,
parincrship, joint venture, association, body corporate or govermmental agency;
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1.23 where a word of phrase ig given a defined meaning another part of speech or
other grammatical form in respect of that word or phrase has a corresponding

mearing;

1.24 a word which indicates the singular elso indicates the plural, a word which
indicates the plural also indicates the singular, and a reference to any gender also
indicates any other gender;

125 a reference 0 the word "inelude or "including” is to he interpreted without
limitation;

1.2.6 a reference to the word "owing" means actually or contingently owing, and "owe"
and “owed" have an equivalent meaning:

1.27 a reference tg g party, clause, part, schedule, annexure or attachment is g
reference to a party, clause, part, schedule, annexure or attachmeng of or to this

agreement,

1.2.8 a reference to any doctment or agreement is to that document op agreement as
athended, novated, supplemented or replaced;

12,9 the scheduies, annexures and attachments form part of this agreement;

1.2.10 headings are ingerted for convenience only and do not affect the interpretation of
this agraement; and

1.2.11 a reference to any law, legislation or legislative provision includes any statutory
modification, amendment Or ré-enactment, and any subordinate legislation or

whether before, on ar after the date of thiz agreement.
Business day; References to and calculations of time

1.3 In thig agreement, unless the context otherwise requires:

1.31 a reference to a business day means a day other than 4 Saturday or Sunday on
which banks are open for business generally in the place the laws of which
govern the construction of this agreement;

132 a reference to a time of day means that time of day in the place whose laws
govern the construction of this agreement;

133 where a period of ime is specified and dates from a given day or the day of an act
orevent it must be calculated exclusive of that day; and

134 @ term of this agreement which has the effect of requiring anything to be done on
or by a date which ig not g business day must be interpreted as if it required it to
be done on or by the next business day. :

Reasonable endeavours and reasonable requests

1.4 Any provision of this agreement which requires 2 party to use its teasongble endeavours to
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1.5

16

2.1

22

23

2.4

3.1

14.1 pay any money or to provide any financial compensation, valuable consideration
or any other incentive to or for the benefit of any person, except for any such
payment, compensation, consideration or income expressly contemplated in fhe
relevant provision; or

142 commence any legal action or proceeding against any berson, except where that
provision expressly specifies otherwise,

Knowledge

Where this agresment makes reference to the knowledge or awareness of g party, or any
similar reference, such knowledge or awareness will be taken to mean the actual knowledge
and awareness of the party, but will not include any deemed of imputed knowledge of the

party.

Notwithstanding anything contained in clause 1.3, where any of the Selier Warranties is
qualified by the expression "so far as the Sellers are aware" or "to the best of the Sellers'
knowledge, information and belief" or any similar expression, that statement is taken to
include an additional Statement that it has been made afler due and careful enquiry by the
Target Directors, the Target CEQ, the Target CFO and the Target CMO,

SALE AND PURCHASE OF SALE SHARES

Sale and purchase

The Sellers must sell and the Buyer must buy the Sale Shares on and subject to the terms of
this agreement,

Sale free from Security Interests and with alj rights

The Sellers must sell the Sale Shares free from all Security Interests and together with all
rights of any nature (including dividend, distribution and voting rights) attached or accrued to
them or which may at any time become attached or accrued to them. The Sellers will be
entitled to receive all dividends and distributions declared by the Company in relation to the
Sale Shares before the Completion Date. The Buyer will be entitled to receive all dividends
and distributions declared by the Company in relation to the Sale Shares on or after the
Completion Date.

Sale of Shares

The parties will not be obliged to complete the sale and purchase of any of the Sale Shares
unless the purchase of all of the Sale Shares is completed simultanegusly.

Waiver of pre-emption

The Sellers unconditionally and irrevocably waive all rights of pre-emption or other tights
over any of the Sale Shares conferred ejther by the constitution of the Company, any
shareholders agreement or in any other way.

CONDITIONS PRECEDENT

Completion of the sale and purchase of the Sale Shares is conditional on the satisfaction of the
following Conditions Precedent: '
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Independent Expert

i1a The Independent Expert opining that the transactions related to the Proposed issue
of Comnsideration to Pradhan and Blight are reasonsble ¢ shareholders of the
Buyer not related 1o Pradhan and Blight,

Buyer resolutions

3.1.2 The shareholders of the Buyer passing ali necessary resolutions as are required
under the Buyer's Constitution, the Listing Rules and the Corporations Act to
give effect to the ransactions contemplated by this agreement, including to;

approve the Acquisition and the issue of the Consideration ta the
Sellers for the purposes of item 7 of section 611 of the Corporations
Act;

3122 approve the issue of NRR Shares, Class A Contingent Share Rights

3.1.23 approve the issue of NRR Shares pursuant to the Capital Raising for
the purposes of Listing Rule 7.1,

3.1.24 authorise the participation of the Directors in the Capita] Raising for
the purpases of Listing Rule 10.11;

3.1.2.5 approve the issue of Class A Contingent Share Rights and Class B
Contingent Share Rights io Beacon;

3126 approve the appointment of Mr Nathan Buzza, Mr Malcolm Pradhan,
Mr Raymond Blight and Mr Alexander McNab as Directors; and

3127 approve the change of the Buyer's name to "Alcidion Group
Limited", with effact from Completion,

(Buyer Shareholder Approvnls).
Capital Raising

3.1.3 The Buxser receiving valid subscriptions and cleared funds in respect of ai] NRR
Shares to be issued under the Capital Raising.

Beacon Firm Commitment Agreement

3.14 Beacon and Patersons executing the Firm Commitment Agreement.

Regulatory approvals

315  The Buyser obtaining all uecessary regulatory approvals, on terms acceptable to
the parties, as are required to give effect to the transactions contemplated by thig
agreementt, including Te-compliance with Chapters 1 and 2 of the Listing Rules on
terms which the Buyer believes are capable of satisfaction,
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3.2

3.3

34

3.5

Material Adverse Effect

3.1.6 No Material Adverse Effect having occurred in relation to the Group between the
date of this agreement and Completion.

Managentent Accounts

3.1.7 The Sellers providing the Buyer with Management Accounts in respect of the
period ending 31 December 2015,

Minority Seller Sale Agreements

3.1.8 Each of the Minority Sellers and the Buyer entering into and delivering the
Minotity Seller Sale Agreements and Restriction Agremeents required to be
entered into pursuant to the Minority Seller Agremeents; and

3.1.9 Completion taking place under the Minority Seller Sale Agreements
simultaneously with Completion under this Agreement.

Third Party Consents

3110 The counterparty to each of the contracts specified in schedule 15 giving a
binding acknowledgment within 30 business days of the date of this agreement
that the change in control of the Group does not affect the rights and duties of the
Darties under that contract and will not result in that counterparty exercising any
rights of termination. :

Reasonable endeavonrs

The Sellers and the Buyer must use reasonable endeavours to satisfy the Conditions Precedent
83 s00n as possible after the date of this agreement and, in any event, before 5:00pm on the
End Date, including, to the extent within its control, procuring performance by 2 thizd party.

In connection with the Buyer Shareholder Approvals and the Capital Raising, the Sellers
must, and shall procure that the Company will, provide the Buyer with all reasonable
assistance in relation to the provision of information relating to the Company or the Sellers,
which is required in connection with any notice of meeting or prospectys prepared in relation
to the Buyer Shareholder Approvals or the Capital Raising,

Each party must, within one busizess day after becoming aware of the satisfaction of a
Condition Precedent, notify the other party of the satisfaction of the Condition Precedent and

other parties informed of any fact, matter or circumstance of which it becomes aware that may
result in a Condition Precedent not being satisfied or not being satisfied by 5.00pm on the End
Date,

Benefit of Conditions Precedent and waiver

The Conditions Precedent set oot in clauses 3.1.1, 3.1.4, 3.1.6, 3.1.7,3.1.8, 3.1.9 and 3.1.10
are for the benefit of the Buyer. A party for whose benefit a Condition Precedent is ineluded
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and the Buyer botl; ip writing. Any wajver pursuant to this clause must be in writing and wi]j
be itrevocable.

Effect of failure to satisfy Conditions Precedent
3.6 Ifall of the Conditions Precedent are not satisfied or, to the extent they are capable of waiver,
Wwaived by the party or parties for whose henefit they are included by 5.00pm on the End
Date, the Buyer or the Seljers may, at any time after 5.00pm on the End Date, but before
satisfaction of all of the Conditiong Precedent, terminate this agreement by written notice tg

the other party.  Where this agreement is terminated in accordance with thig clanse,
clauses 17.4, 17 5 and 17.6 apply.

4. CONSIDERATION
4.1 The consideration Payable by the Buyer to the Sellers for the Sale Shares is:

4.11 the issue of an aggregate total 0f 362,115,530 NRR Shares g a deemed issue
price of $0.031 each;

4.1.2 the issue of an aggregate total of 120,705,176 Class A Contingent Share Rights;
and

4.13 the issue of an aggregate total of'120,705,l76 Class B Contingent Share Rights;
(collectively, "Cunsideration“);

42 The congideration payable by the Buyer to the Mirority Sellers for the Shares in the Tarpet
owned by each of the Mincrity Sellers:

4.2.1 the issue of the relevant Minority Seiler Consideration Shares to each Minority
Shareholder; and

422 the issue of the relevant Class A Contingent Share Rights and Class B Contingent
Share Rights to the M inority Sellers as provided in part 7 of schedue 1.

5. ISSUE OF CONSIDERATION
Issue of Consideration a¢ Completion

5.1 The Buyer must:

all at Completion, issne the Consideration to the Sellers in the proportions set out In
part 4 of schedule 1 ; and
51.2 at Completion or as soon a3 1s reasonably practicable thereafter, deliver o the
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Consideration Shares, Clags A Contingent Shares Rights and Class B Contingent
Share Rights to which they are each respectively entitled.

6, OBLIGATIONS BEFORE COMPLETION
Sellers to procure execution of Minority Seller Sale Agreements

6.1 om the date of this agreement, and prior to Completion, the Sellers undertake to use their

Fr

reasonable endeavours to procure that each Minority Seller executes a Minority Seller Sale
Agreement in respect of all Target Shares Shares held by the relevant Minority Seiler. The
Buyer must cooperate reasonably with the Sellers in procuring execution of the Minority
Seller Agreements,

Operation of Business

6.2 The Sellers must ensure that to the extent within their control, from the date of this agreement

6.2.1 operates the Business as a going concem, in the ordinary and normal courge of
business, having regard to the Business and its Previous practice in order to
preserve the value of the Assets, maintain its trading and financjal position and to
preserve the goodwill of the Group including using reasonable endeavours to
preserve its current business relationships;

6.2.2 manages the working capital requirements and any liabilities of the Group in the
ordinary course of businegs;

6.2.3 protect and maintain each of their Assets and maintaigs appropriate and adequate
insurance in respect of all Assets which are insurable; and

6.2.4 maintains all Authotisations required to carry on the Business.

Restrictions on operation of Business

6.3 Without lLimiting clause 6.2, and except with the prior wtitten consent of the Buyer, such
consent not to be unreasonably withheld, delayed or conditioned, or as otherwise required by
the provisions of this agreement, the Sellers must ensure that 1o the extent within their contro]
with respect to any members of the Group, fram the date of this agreement until Completion,
it does not and does not permit any members of the Group to: . '

6.3.1 do any act or thing or permit any omission which would make any policy of
insurance written for the benefit of any member of the Group void or voidable or
do anything that would meap any existing policy is not in fill force and effect at
Completion or that might adversely affect its rights or a third party’s rights under
any of them;

6.3.2 €xcept in the normal and ordinary course of operating the Business, enter inta,

6.3.3 grant any licence in respect of any Intellectual Property Rights to any third party
other than in the ordinary course of business;
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6.3.4 purchase, sell, invest in, lease, hire, mortgage, create a Security Interest, option or
right of Pre-emption in respect of, or dispose of any Asset (including acconpis
receivable), plant, equipment or machinery, real estate, business or campany or
any interest jg any of the above other than in the ordinary course of business;

6.3.5 assume or incur any liability or expenditure in &0 amount of more than $25,000 or
total liabilities in excess of $100,000 or make » commitment which is to Jagt more
than three months

6.3.6 enter into any employment contract, renew, amend the terms of or terminate any

6.3.7 PIopose or announce a chan E¢ or addition to either the Superannuation Funds ora

6.3.8 permit the amendment of the constituent documents of any member of the Group
Or pass any resolution in g Beheral meeting (except where the reselution is
required by a change to the law);

6.3.9 cancel, waive, release or discount in whole Or in part any claim, Demand, legal

6.3.10 make a lpan or grant a power of attorney that is not tg end before Completion;

6.3.11 undertake any reduction of its share capital, share buy-back, stock exchange or

6.3.12 distribute or retum capital to its shareholders or declare or pay any dividend or
make any other distribution of profits to shareholders or issue o any party any
Securities including, without limitation, options to acquire any shares in the
cepital of any member of the Group, or enter into any pre-emptive rights, voting
Agreements or other similar arangements with the exception of the Capita]

6.3.13 Pay any management charge to the Sellers or any Related Party of the Sellers or

Target Capital Structare

6.4 Prior to Completion, the Sellers must procure that, immediate]y prior to Completion, the
Target Shareholders ang the Target Shares held by them are as set out in part 6 of schedule 1.
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Entry into Restriction Agrecments

: 6.5 To the extent that ASX ireats any of the Consideration to be issyed to the Sellers, or
i) consideration to be issued to Minority Sellers under the Minority Seller Sale Agreements, as
3 Restricted Securities, the Sellers shall:
__ 6.5.1 enter into Restriction Agreements in tespect of the Consideration to be issued to
: E them that ASX determines are Restricted Securities; and

. 6.5.2 usé reasonable efforts to procure that Minority Sellers enter into Restriction
by Apreements in respect of any consideration to be issued to them under the
] Minority Seller Sale Agreeent that ASX regards as Restricted Securities.

2! Conversion of convertible debt

R 6.6 The Sellers shall epsure that any debt which is convertible {cither at the election of the holder
_. or the Company) is repaid or converted jnio Target Shares However, any increase in the
number of Target Shares, as g result of any such conversion, shall not give rise to an
' obligation on the Buyer to issue more NRR Shares or Contingent Share Righis in respect of
: the Acquisition than is contemplated by the Term Sheet,

"' Restrictions on the Buyer

; 6.7 Except to the extent required to do so by this agreement, or with the prior written consent of -
{ the Sellers, such consent not to be unreasonably withheld, delayed or conditioned, the Buyer

! must ensure that from the date of this agreement until Completion, it:
6.7.1 does 1ot enter info any transactions outside the ordinary course of business;

. 6.7.2 does not incur any expenditure in excess of 350,000, other than in respect of costs
associated with the transactions contemplated by this agreement and, in
comnection with costs associated with transactions contemplated by this
agreement, the Buyer undertakes to uge best reasonable endeavours to procure

> that the costs do not exceed $400,000;
6.7.3 does not isgue anty securities, or agree to isspe any securities, other than:
: 6.7.3.1 28 a result of the conversion of convertible securities in existence at
the date of this agreement;
6.7.3.2 as required by this apreement; and
6.7.3.3 the Beacon Agreement;
6.7.4 keeps the the Company teasonably informed as to the Buyer's expenditure and
cash balance upon the request of the Sellers; and
i 6.7.5 does not distribute or return capital to its shareholders or declare of pay any
: dividend or make any other distribytion of capital to shareholders or Issue to any
party any securities including, without limitation, options tg acquire any shares in
the capital of any member jts group, or enter into any Pre-emptive rights, voting
{ agreements or other similar acrangements other than the Capital Raising,
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Disclosure and records

6.8

6.9

6.10

6.11

6.12

6.13

Uniit Completion, the Seliers must do each of the following:

6.8.1 allow the Buyer ang any person authorised by the Buyer reasonable aceess duting

6.8.2 promptly provide the Buyer and any person authorised by the Buyer with

6.8.3 allow the Buyer and any person authorised by the Buyer to take copies of any
books and records relating to each member of the Group, the Business or the

Assets,

If for any reason Completion does not occur, the Buyer must destroy or return to the Sellers
(at the direction of the Sellers’ Representative) 4ny copies of the books and records taken by
the Buyer or any Related Party of the Buyer under clause 6.8,

Contact with custamers, suppliers and employees

Unt] Completion, and upon the reasonabie request of the Buyer, the Sellers must aflow the
Buyer, either directly or through a representative of the Seller (at the election of the Sellers),
10 make reasonable enquiries with customers, suppliers and Employees of each member of the
Group in order to make transitional arrangements in preparation for Completion, and where
appropriate, facilitate sych contact.

6.12.1 Teturn all copies of books and records relating to the Group, the Business or the
Assets disclosed to the Buyer or its officers, employees or agents; and

6.12.2 destroy electronic copies of such docoments

and provide written confirmation 1o the Seller that the obligations under this clause 6.12 have
been complied with_

Notice to Buyer

——
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6.13.1 a mater or thing which constitutes (or would after the lapse of time constimte) a
misrepresentation or a breach of any of the Seller Warranties or the undertakings
or other provisiona of this agreement; or

6.13.2 & matter or thing which could have a Material Adverse Effect on any member of

the Group.
Exchange of drafts
0.14  Not less than five business days before the Completion Date:

6.14.1 the Sellers must deliver to the Buyer drafis of all docutnents, certificates and
forms required to be delivered by the Sellers at Completion; and

6.14.2 the Buyer must deliver to the Sellers drafts of all documents, certificates and
forms required to be defivered by the Buyer at Completion,

Co-operation

6,15 The Sellers must co-operate with the Buyer before Completion in relation to any thing
reasonably required to be done or delivered by the Buyer at Completion,

Permitted Conduct Before Completion

6.16 Notwithstanding clause 6.3 or any other provision in this clause 6, any of the following
actions and activities may be undertaken by the Sellers or the Company, as the case may be,
before Completion.

6.16.1 anything required to be done by the Company in the ordinary course of carrying
out the Business;

6.16.2 anything approved by the Buyer, which approval must not be unreasonably
withheld or delayed;

6.16.3 any reasonable and prudent response to an emergency or disaster (including a
situation giving rise to a risk or personal mjury or damage to property;

6.16.4 enything which is necessary for the Company to meet its legal or contractnal
obligations in force at the date of this Agreement or which erise in the ordinary
course of its Business;

6.16.5 undertake payment of legal and other costs .incm'red in connection with the
negotiation and completion of this Agreement and the transactions and matters
referred to in this Agreement and or transactions including reorganisation of the
Company’s share capital which are required in order to give effect to the
transactions referred to in this Agreement,

7. CAPITAL REDUCTION BY COMPANY
Acknowledgement of Company's intention to approve Capital Reductjon

7.1 The parties acknowledge that it is the Company's intention to seek shareholder approval, prior
to Completion, to authorise a return of capitel to some of its shareholders of an amount of up
to $400,000 by way of cepital reduction, in accordance with section 256C of the Carporations

SES/SES/368770/1/AUM/ 1209970181.12 20

17 November 2015



7.2

7.3

7.4

7.5

7.6

7.7

Act and the provisions of this clagse 7 ("Capital Reduction™). The Capital Reduction will be
subject to the Company obtaining confirmation from Commonwesalth Bank of Aystralia
("CBA"} that it has no objection, or consents, to the Capital Reduction where this is required
by any documents creating a Seeurity Interest in favour of CBA

Record date for Capital Reduction

The record date for a shareholder of the Company to participate in the Capital Reduction shall
be 23 November 20135 ("Record Date™).

Authorisation from the Buyer

Notwithstanding any other provision of this agreement, the Buyer authorises the Company to
undertaks the Capital Reduction in accordance with the provisions of this ¢lause 7. '

Authorisation from sharcholders

The Company shall procure that the approval obtained from shareholders to condu'ct t}m
Capital Reduction will entitle to Company to apply funds, set aside for the return of capital, in
satisfaction of any shortfall in Workin g Capital or Cash under clause 8.

Timing for implementation of Capital Reduction

The Company may undertake the Capital Reduction at any time before Completion. 'Thc
Company undertakes that it will retain the funds payable to its shareholders who are entitled

Capital Reduction Proceeds Account to its shareholders until the date which is at least 90 days
following Completion and, in any event, not before the Completion Accounts have been
finalised in accordance with schedule 7 ("Implementation Da te”).

Undertaking from the Buyer following Completion

Following Completion, the Buyer ondertakes that it wil not, and will procure that the
Company will not, use or apply the funds held in the Capital Reduction Proceeds Account,

other than in accordance with clause 7.7,

Return of eapital pursuant t¢ Capital Reduction

On the Implementation Date, the funds held in the Capital Reduction Proceeds Account, shall
be applied as foll ows:

1.7.1 first, if there is any deficiency in Cash and/or Working Capital that is not ahle to
be set-off pursuant to claunse 8.5, in satisfaction of the deficiency in Cash and/or

Working Capital; and

7.7.2 Second, if there are surplus funds following the application of funds purseant to
clause 7.7.1, then to those persons who were shareholders of t!ne Company on the

provided in the relevant shareholders resolution approving the Capital Reduction
Pursuant to section 256C of the Corporations Act.
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8. TARGET CASH AMOUNT AND TARGET WORKING CAPITAL AMOUNT
Warranties and Indemnity

3.1 Each of the Selers warrants to the Buyer that, immediately following Completion, the Group
will have:

8.1.1 Cash equal to or exceeding the Target Cash Amount; and
8.1.2 Working Capital equa] to or exceeding the Target Working Capital Amount,

8.2 Each of the Sellers agree to indemnify and keep indemnified (on a several basis) the Buyer
and each Group Company in full, for and against all Loss incurred or suffered by them as »
resulf of the breach of the warranties set out in clause 8.1 and shall, subject to clauses 7.7 and
8.5, pay to the Buyer on demand, the amount of any deficiency in Cash (in relation to Target
Cash Amount) or the amount of any deficiency in Working Capital (in relation to the Target
Working Capital Amount).

Liability of each Seller under indemnity

83 It is agreed between the Buyer and the Sellers that the liability of each Seller to the Buyer in
respect of any deficiency in Cash or Working Capital, pursuant to clayse 8.2 shall ke
calculated as follows;

IL=(8+TTSx 4,

where:

IL; s the individual liability amount of the relevant Seller to the Buyer
in dollars;

S is the number of Target Shares held by the relevant Seller;

TIS: is the total number of Target Shares held by the Sellers; and

A is the amount of any shortfa]l in Cash or Working Capital in
dollars, as the cese may be.

Verification of Cash and Working Capital

8.4 Within 30 days of Completion, the Sellers' Representative shall prepare the Completion
Accounts in accordance with schedyle 7 for the purposes of verifying that the warranties
contained in clause 8.1 are true and accurate,

Sellers right to offset defieciency in Cash against excess of Working Capital and vice
versa

8.5 For the purposes of determining whether the warrantiss contained in clause 8.1 are true and
accurate, the Sellers may:

8.5,1 offset a deficiency in Cash (in relation to the Target Cash Amount) by eny excess
in Working Capital (in relation to the Target Working Capital Amount); or
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9.

9.1

9.3

9.4

9.5

10.

10.1

102

85.2 offset a deficiency in Working Capital (in relation to the Target Working Capital
Amount) by any excess in Cash (in relation to the Target Cash Amoimt),

provided that amaunt of any offset does not exceed $100,000; and

853 apply funds in accordance with clavse 7.7 to reduce deficiency in Cash and/or
Working Capital,

COMPLETION
Date and place for Completion

Completion must take place on the Completion Date at 10.00am at the offices of
DLA Piper Australia at Level 31, Central Park, 152-158 St Georges Terrace, Perth WA 6000

or at auch other time, date and/or place agreed by the parties in writine.

All matters expressed to be effective at or from Completion or to occur at Completion will be
effective at or from, or cceur at, the Effective Time, and all obligations applying until
Completion will apply unti] the Effective Time,

Obligations at Completion

The Sellers and the Buyer must each fulfil their obligations at Completion as set out in
schedule 9.

Interdependence

any Restriction Agreement) within a peried of 30 business days from the satisfaction of the
Class Milestone or the Class B Milestone, as the case may be.

TAX RETURNS AND TAX CONSOLIDATION
Basis of lodgement of Tax Returns

The parties must Co-opetate in connection with the preperation and filing of any Tax return or
Tax statement to the extent that jt relates to the Group with respect to a period before the
Completion Date,

Each of the Sellers and the Buyer will have the conduct and control of the preparation and
lodgement of all Tax returns, forms and statements relating to the Company and all wholly-
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10.3

10.4

10.5

10.6

10.7

10.8

owned snbsidiaries of the Company to the extent that they relate to any periods or part
periods, as follows:

10.2.1 subject to clause 10.6, at the cost of the Company, the Sellers will be responsible
for ensuring that the Company completes the relevant Tax returmns (including
amendments), forms and statements lodged with the relevant Taxation Authority
for any whole period ending before the close of business on the day before the
Completion Date ("Pre Completion Tax Return ¥); and

10.2.2 subject to clause 10.7, at its cost, the Buyer will be tesponsible for the relevant
Tax retorns (inchiding amendments), forms and statements lodged with the
relevant Taxation Authority for any whole petiod beginning before the close of
business on the day before the Completion Date but ending on or after the
Completion Date ("Straddie Tax Return"),

Providing assistance for preparation of Tax Returng

The Buyer agrees to provide the Sellers reasonable assistance in preparing the Pre Completion
Tax Return.

Each party must prepare their respective tax returns in 4 manner consistent with the
requirements of the relevant law in relation to Tax,

The Sellers must provide a draft Pre Completion Tax Return to the Buyer as soon as available
but no later than 20 business days (or, in the case of a Pre Completion Tax Retutn that
concerns GST, no later than ten business days) before it is due to he lodged for the Buyer's
review and comment, The Sellers must also deliver ta the Buyer any information contained
Or to be contained in any Pre Completion Tax Returmn or ysed in the preparation of the Pre
Completion Tax Return which relates to the activities of the Company. The Buyer must
provide written details about any objections it has on the Pre Completion Tax Return no Jater
than ten business days {or, in the case of a Pre Completion Tax Return that concerns GST, no
later than five business days) before it is due 10 be lodged.

The Buyer must provide a draft Straddle Tax Return to the Sellers as soon ag available but no
later than 20 business days (or, in the case of a Straddle Tax Return that cancerng GST, no
later than ten business days) before it is due to he lodged for the review of the Sellers and
comment. The Buyer must also deliver to the Sellers any information contained or to be
contained in any Straddle Tax Return or used in the preparation of the Straddle Tax Return
which relates to the activities of the Company. The Setlers must provide written details about
any objections it has on a Straddle Tax Return no later than ten busisess days (or, in the case
of a Straddle Tax Return that concerns GST, no later than five business days) before it is due

to be lodged.

If either party notifies the other of an objection to a Pre Completion Tax Return or Straddle
Tax Return (as relevant), the parties must attempt in goed faith to resolve the dispute. If the
parties cannot resolve the dispute within ten business days of the objection being notified,
then the parties shall appoint a Tax Expert no later than ten businegg days after the date
referred to in clause 10.8 above, to act on the following basis:
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10.9

Ill

11.1

11.2

10.8.1 the Tax Expert acts as an expert and not as an asbitrator;

10.8.2 the Sellers and the Buyer:

10.8.2.1  must provide the Tax Expert with all information the Tax Expert
reasonably requires;

10.8.22  are entitled to make written submissions to the Tax Expert; and

10.8.2.3  must provide the other with a copy of all information provided and
submissions made to the Tax Expert;

10.8.3 the Tax Expert is entitled (to the extent he or she considers it appropriate) to base
his or her opinion on the information provided and submissions made by the
Sellers and the Buyer and on the books and recards of each member of the Group;

10.8.4 the Tax Expert must provide a written report to the Sellers and the Buyer stating
the determination of the Tax Expert in relation to the matter in dispute;

10.8.5 the determination of the Tax Expert is (in the absence of manifest error)
conclusive and binding or the Sellers and the Buyer, and the relevant tax retnrn,
must be amended to reflect the determination of the Tax Expert; and

- 10.8.6 the costs of the Tax Expert must be met by the Sellers and the Buyer in

accordance with the determination of the Tax Expert. Where there is no
determination by the Tax Expert as to costs, the costs of the Tax Expert must be
borne as to half by the Buyer and as to the remaiting half by the Sellers in their

respective Proportions.

The Buyer must procure that each Pre Completion Return and Straddle Return is filed by the
due date for filing subject to the Buyer complying with its obligations under this clanse and
where the Tax Expert is engaged, the Tax Expert providing his or her determingtion in a
timely manner and subject also to any extension provided by the relevant Tax Authority for
filing those returns . If a Pre Completion Retun or Straddle Retury is due before any dispute
is resolved under this clauge 10, the Buyer must procure that the refurn s filed as prepared
and must procure that an amended retum, which reflects the resolution of the matter in dispute
(either as resolved by agreement or by the Tax Expert) is filed immediately after the dispute is

resolved,
BUYER WARRANT!ES
Buyer Warrantics

The Buyer represents, warrants and undertakes to the Sellers that each of the Buyer
Warranties is true and accurate in all aterial respects at the date of this agreement and will
be true and accurate in ali tnaterial respects at Completion. The Buyer acknowledges that the
Sellers have entered into this agreement in reliance on the Buyer Warranties,

Warranties separate

Each of the Buyer Warranties is separate and independent and, except as expressly provided
to the contrary in this agreement, is not limited by reference to any other one of the Buyer
Wamranties,
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12,

2.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

SELLER WARRANTIES
Tustitartional Seller Warranties

Each Institutional Seller severally (and not jointly or jointly and severally) warrants to the
Buyer in terms of the Institutiona] Seller Warranties as at the date of thjs Agreement and as at
Completion only in respect of the itself and the Sale Shares held by it,

Each Institutionai Seller shall only be lisble for breach by it of the Institutional Seller
Warranties in respect of itself or the Saje Shares sold by it pursuaut to this Agreement.

Each of the Institutional Seller Warranties are separate and independent and, except as
expregsly provided to the contrary in this agreement, are not limited by reference to any other
Institutional Selter Warranty

the Buyer suffers or incurs in respect of any Institutional Seller Warranty being untrue or
incotrect in any respect or any breach of any of the Institutional Seller Warranties,

Any monetary compensation received by the Buyer as a result of any breach by any
Institutional Seller of any of the Institutional Seller Warranties is to be in reduction and
refund of the value of the Consideration.

The Institutional Sellers acknowledges that the Buyer has entered into this agreement in
reliance on the Institutional Seller Warranties,

Individua) Seller Warranties

Individual Seller Warranty Certificate

Immediately prior to Completion, the Sellers' Representative will provide the Buyer with a
certificate in the form set out in schedule 6 that;

12.9.1 subject to clauge 14, confirms that each of the Individuel Seller Warranties is true
and correct in all material respects at the time immediately before Completion;
and

12.9.2 Sets out the details and consequences of any event between the date of thig
agreement and the time immediately before Completion relating to the Individual
Seller Warranties that, to each Individual Seller's knowledge, renders any
Individual Seller Warranty inaccurate in any material respect.
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Warranties separate

12.10  Each of the Individual Seller Warranties are separate and independent and except as expressly
provided to the contrary in this agreement are not limited by reference to any other Individual
Sellet Warranty,

Waiver of rights

12.11  This clause applies in respect of any misrepresentation, inaccuracy or omission in or from any
information or advice supplied or given by any member of the Group or the Employees in
connection with the giving of the Individug] Seller Warranties. In respect of any such
misrepresentation, inaccuracy or omission each Individual Seller agrees with the Buyer as
trustee for each member of the Group and the Employees to waive any rights or Claims which
each Seller may have against any member of the Group or any Employees for the
misrepresentation, INACCUTACy or omission.

Indemnity

1212 Except to the extent that the liability of the Individual Sellers is expressly limited by this
agreement, each Individual Seller jointly and severally indemnifies the Buyer and will keep
the Buyer indemnified against any Loss which the Buyer suffers or incurs in respect of any
Seller Warranty being untrue or incorrect in any respect or any breach of any of the Seiler
Warranties ("Sellers' Indemnity").

12.13 If any amonnt payahle under ¢lause 12.12 is subject to a Tax Liability (whether by way of
deduction or withholding or direct assessment of the Buyer), the amount payable by the
Sellers will be increased by the amount necessary to ensure that after all deductions,
withholdings or payments of Tazes, the Buyer will receive an amount equal to that which
would have been received had the payment and any increased payment pursuant to this clayse
not been subject to Taxation.

Reduction in value of Consideration

12.14  Any monetary compensation received by the Buyer as a result of any breach by any
Individual Seller of any of the Individua] Seller Warranties is to be in reduction and refund of
the value of the Consideration.

Reliance

12.15 The Individual Selless acknowledges that the Buyer has entered into this agreement in
reliance on the Individual Salier Warranties. Where any of the Individual Seller Warranties is
qualified by the expression "so far as the Individual Sellers are aware” or "to the best of the
Individual Seller's knowledge, information and helief" or any similar expression, that
statement is taken to include an additional statement that it has been made after duc and
careful enquiry by each of the Individyal Sellers and the Target Directors, the Target CEO,
the Target CFO and the Target CMO,

Specific indemnities

12.16  Subject to clause 12.20, each Seller undertakes to the Buyer {on a several basis) to keep the
Buyer and each member of the Group at all times fully and effectively indemnified from and
against all Losses of whatever description (whether actual, contingent or prospective) suffered
or incutred by the Buyer or any member of the Group arising out of, related to or in
connection with:
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12.17

12,18

12.19

12.20

12.21

13.

13.1

12.14.1 any litigation (whether actual or threatened) arising from any act, matter or thing
oceurring prior to Completion;

12.16.2  any Ciaim made by any Employee in relation to act, matter or thing occurring
prior to Completion; '

It is agreed between the Buyer and the Sellers that the liability of each Seller to the Buyver
pursuant to the indemnity in clause 12.16 shall be calculated as follows:

IL=(S+TTS) x 4,

where:

IL: is the individual Liability amount of the relevant Seller to the Buyer
in dollars;

S is the number of Target Shares held by the relevant Seller ;

T7s: is the tofal number of Target Shares held by the Sellars; and

A is the amount of any Loss suffered by the Buyer in dollars.

Upon payment by or on behalf of the Sellers of any amount pursuant to the indemnity in
clause 12.16, the Buyer will use reasonable endeavours to recover the amount of the original
claim, debt or obligation. If the Buyer or any member of the Group receives payment from a
third party in respect of any claim, debt or obligation or part thereof which was paid by the
Scllers pursuant to clauses 12.16 and 12.17, the Buyer must itself or must cause the member
of the Group which received the payment to immediately account to the Sellers for such

proceeds,
The provisions of clanse 14 do not apply to any claim under clause 12.16.

The indemnity in clause 12.16 does not apply to any matter Disclosed by the Sellers or any of
them or their Representatives before the date of this Agreement, including any matter
Disclosed in the Disclosure Letter.

The Buyer accepts the benefit of this clause 12 (including, without limitation, the Institutional
Seller Warranties and the Individual Seller Warranties) for itself and as trustee for any entity
which is, from time to time, a subsidiary of the Buyer.

TAX INDEMNITY

Indemnity

Each Seller severally (and not jointly) indemnifies the Buyer and the Company against any
Tax Liability or loss of Relief, whether made against the Buyer or the Company or any other
person, which is wholly or partly attributed to any act, omission or event occurring on or
before Completion ("Tax Indemnity"). The Sellers are not, however, liable under the Tax
Indemnity for any Tax Liability or loss of Relief or any other matter arising out of any of the

following:
13.11 the transactions provided for in this Agreement;

13.1.2 any Change of Contrel of the Buyer;
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13.1.3 any matter which relates solely to the Buyer;
13.1.4 atty Change in Law after the date of this Agreement; or

13.15 any action taken by the Buyer or any matter which relates to the business or
affairs of the Buyer.

For the purposes of this clause “Control” has the meaning defined in section 9 of the
Corporations Act and “Change in Law” inchides any change in legislation, regulation,
decision of any count, change in policy or interpretation or any ruling.,

132 I

13.3 Tt is agreed between the Buyer and the Sellers that the liability of each Seller to the Buyer
pursuant to the Tax Indemnity in clayse 13.] shall be calculated as follows:

IL=/(5+ T8 x A,

where:

IL: is the individual liability amount of the relevant Seller to the
Buyer;

§: 15 the number of Target Shares held by the relevant Seller ;

78 i3 the total number of Target Shares held by the Sellers; and

A lg the amount of any Tax Liability or loss of Relief suffered by the

uyer,

Period for Tax Indemnity claims

134 Ifa Taxation Authority issues a notice of assessment, emended assessment or other document,

received from the relevant authority and full written details of the Assessment to the extent
that it relates to the Tax Indemnity,

Obligation of Sellers to pay

13.5  Any payment the Sellers are required to make in relation o any claim under the Tax
Indemnity must be paid in cleared funds to the Buyer or 2 member of the Group:

1351 if it relates to a Tax Liability, at least three business days before the last date on
which the relevant Tax Liability must be paid to the relevant Taxation Authority

without incurring any Tax Liability to pay any penalty or interest; and
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13.52 in any other case, on demand by the Buyer or a member of the Group.

Expenses

136 The Seilers must also indemnify any member of the Group for all Loss suffered or incurred in
claiming the Tax Indemnity from the Sellers in respect of any Tax Liability or loss of Relief.

Notice of Tax Assessments or Tax Audit

13.7  If prior to Completion, a Taxation Authority issues a Tax Assessment or undertakes a Tax
Audit of the Group which relates to any act, matter, transaction or thing occuring before
Completion, or any act matter or thing in respect of which the Buyer is or may become liable
to make any payment for which the Sellers may be lable under the Tax Indermnity then the
Sellers must;

13,71 promptly (and in any event within five business days), give the Buyer written
notice of the Tax Assessment or Tax Audit (together with copies of all documents
received and full written details of the Tax Assessment or Tax Audit); and

13.7.2 provide the Buyer with any further or additional information relating to the Tax
Assessment or Tax Audit promptly as any Seller becomes aware of jt.

Sellers to take action as Buyer requests
13.8  The Sellers muyst;

13.8.1 permit the Buyer if the Buyer desires to control all actions reasonably required to
be taken by any Seller or all of the Sellers or any member of the Group in respect
of any Assessment or Tax Audit and subject to the terms of this clause 13.8;

13.8.2 furnish and procure that any member of the Group furnish, all information,
execute all documents, give or make all notices, comsents, claims, elections,
selections and declarations, make available all the books and records of the
Sellers and each member of the Group;

13.8.3 give reasonable access to all relevant employees and officers of the Sellers and
each member of the Group, and otherwise provide all such assistance as the
Buyer may reasonably require in refation to action taken ig respect of the Tax
Assessment or Tax Audit: and

13.8.4 consent (such consent not to be unreasonably withheld) to take such action on
behalf of and in the name of a member of the Group as the Buyer may reasonably
require in respect of the Tax Assessment or Tax Audit, including responding (o a
Taxation Authority, attending and conducting interviews, meetings, discussions
and negotiations with any Taxation Authority, negotiating and concluding
compromises, agreements and settlements with any Taxation Authority, lodging
requests for rulings, opinions or deteminations with any Taxation Authority and
lodging or instituting objections, applications, appeals and other litigation with
any Taxation Authority, tribunal or court,

Reduction in value of Consideration

139 Any payment made by the Sellers under the Tax Indemnity is to be in reduction, and refund,
in value of the Consideration.
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Benefits or Credits Received

13.10 1If after Completion the Buyer or the member of the Group receives & quantifiable benefit or
credit from a Tax Authority which relates to Tax paid by the Company ot any other matter
occurring before Completion, then:

13.10.1

13.10.2

The Buyer must promptly notify the Sellers of the quantum of the benefit or
credit received; and

It that benefit has not already been provided for in the Accounts, the Sellers shall
be entitled fo sst off the amount notified or to be notified under clause 13.10.1
against a claim under the Tax Warranties or the Tax Indemnity.

14. LIMITATIONS ON SELLER WARRANTIES AND BUYER CLAIMS

Buyer's acknowledgmients

14.1  The Buyer acknowledges and agrees that:

14.1.1

14.1.2

14.1.3

14.1.4

14.1.5

the Seller Wamranties are the only representations, warranties or other assurances
of any kind given by or on behalf of the Sellers or any Representative of any of
the Sellers on which the Buyer may rely in entering into this agreement:

prior to entering into this Agreement, it has had the opportunity to carry out due
diligence enquiries and investipations with respect to the Company and the Sale
Shares;

the Institutional Sellers do not owe a duty of care to the Buyer;

the Seller Watranties are provided for the purpose of establishing a contractnal
right for damages and for no other purpose; and

cach of the Seller Warranties is given subject to:

14.1.5.1  any matter Disclosed by the Sellers or any of their Representatives to
the Buyer or any of its Representatives before the date of this
agreement including any matter disclosed in the Disclosure Letter;
and

14.1.5.2  any matter recorded in the Personal Property Securities Register or
the public register of ASIC, the Australian Trade Marks office, the
High Court, the Federal Court and the Supreme Courfs in each State
and Territory of Australia and capable of being searched by the
Buyer 10 business days prior to the date of this agreement.

14.1.5.3  any matter the Buyer was aware of prior to the date of this
agreement,

and the Buyer has made and relies wpon its own searches, investigations,
enquiries and evaluations in respect of each member of the Group.

No ability to make Buver Claim in certain circumstances

14.2  The Buyer is not entitled to make any Buycer Claim:
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14.2.1 to the extent that the Loss is remediable, and that Loss is remedied to the
reasonable satisfaction of the Buyer within 15 business days of the Sellers
receiving written notice of the Buyer Claim in accordance with clause 14, 13; and

14.2.2 where the Buyer Claim would not have arisen but for the epactment or
amendment of any legislation or regulations; a change in the Judicial or
administrative interpretation of the law; or a change in the practice or policy
(including any change in any public ruling or new interpretation by a Taxation
Authority) of any Government Agency, after the date of thig agreement, and this
is so whether or not the change purports to be effective retrospectively in whole
or in part,

No liability unless losses exceed minimum threshold

143 The Sellers are not liable for a Buyer Claim, other than a Buyer Claim in respect of 2 Tax
Warranty or Tax Indemnity, unless:

14.3.1 the Loss the Buyer would be entitled to recover in relation to any individual
Buyer Claim is greater than $50,000; and

14.3.2 without limiting clause 14,3.1 » the Loss the Buyer would be entitled to recover in
relation to all Buyer Claims is greater than $250,000 in which case the Sellers
will be liable for the full amount of such Buyer Claim (subject as provided in this

Agreement).
144 For the purposes of clause 14.3:

14.4.1 Buyer Claims arising out of the same or similar facts, matters and circumstances
will be treated as one Buyer Claim where the Claimis are of the seme or similar
nature; and

14.4.2 breaches of the same Seller Warranty will not be treated as one Buyer Claim
where the breaches arise out of separate sets of facts, matters or circumstances.

Maximum liabflity amount
14.5  Subject as provided in this clause, the aggregate liability of:

14.5.1 the Individual Sellers in respect of all Buyer Claims including those relating to
the Individual Seller Warranties, and Claims relating to any Tax Warranty or the
Tax Indemnity will not exceed the vahe of the NRR Shares issued to the
Individual Sellers on Completion; and

1452 the Institutional Sellers in respect of all Buyer Claims including those relating to
the Institutional Seller Warranties, and Claims relating to the Tax Indemnity will
not exceed the value of the NRR Shares issued fo the relevant Institutional Seller

on Completion.

The limitations in clauses 14.5.1 and 14.5.2 shall not apply to the indemnity provided by the
Sellers in clause 8, which shal] be governed by the provisions of clange 8,

For the purposes of determining the value of the NRR Shares in accordance with this
clause 14.5, the value of the NRR Shares shall be determined using the lower of the

following:
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14.6

14.7

148

14.9

14.10

14.11

14.12

14,53 the closing price of the NRR Sharss on ASX on the first trading day after the
NRR. Shares are re-admitted to quotation on ASX; or

1454 the volume weighted average price of the NRR Shares (calculated for each NRR
Share) for 20 days on which the NRR Shares were traded prior to the date on
which the Buyer first notifies the Sellers of 5 Claim under clanse 15,

Limitation periods

The Sellers are not liable for a Buyer Claim unless the Buyer notifies the Sellers in writing in
accordance with clause 14.13 of the Buyer Claim by the following times;

146.1 five years after Completion in respoct of the Tax Warranties or the Tax
Indemnity; or

14.6.2 two years after Completion in respect of all other Seller Warranties.

The limitation periods sct out in clause 14.6 do not apply in respect of any Buyer Claim
where such a claim involves allegations of fraud, dishonesty, gross neglipence, tax evasion or
tax avoidance by the Sellets.

Manner of assessing damages

Any damages for a breach of the Seller Warranties must only be aséessed on the basis of the
diminution in value of the Sale Shares directly attributable to the breach in question (after
taking into account all compensating factors). The value of the Sale Shares must not be taken

to be greater than §12,400,000.
Mitigation obligations
The Buyer mest, and must procure that the the members of the Group:

14,2.1 take reasonable actions to mitigate any Loss that may give rise 10 3 Buyer Claim;
and

1492 not do anything, by either act or omission, except in the ordinary course of
business by the Group, which may give 1is€ to a Buyer Claim.

For the avoidance of doubt, nothing in this clause 14 acts to restrict or limit the general
obligation at law of the Buyer to mitigate any Loss or damage which it may incur in
consequence of any breach by any of the Sellers of the terms of this agreement,

Recovery under other rights and reimbursement

The Buyer must use reasonable endeavours to reduce 2 Buyer Claim, as far as it is entitled
whether by way of coutract, indemnity or otherwise and as soon ag practicable, by recovering
from or being compensated for, or procuring that it recovers or is compensated for, the Loss
giving rise to the Buyer Claim by any means by another source.

Where the Buyer recovers or is compensated for a Loss giving rise (o a Buyer Claim by any
other means afier the Individual Sellers or the Instifutional Sellers (as the case may be) have
made a payment in respect of that Buyer Claim, the Buyer must pay to the Individual Sellers
or the Institutional Sellers (as the case may be) the lesser of the amount of the Loss that was
recovered or compensated for and the smmount paid by the Individual Sellers or the
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14.13

Institutional Sellers (a8 the case may be) in respect of the applicable Buyer Claim. Thisg
amount is peid as an increase in the value of the Consideration.

Independent limitations

Each qualification and limitation in this clause 14 is to be construed independently of the
others and is not limited by any other qualification or Limitation.

15.  PROCEDURES FOR CLAIMS

Buyer Claims and Third Party Claims

15.1  The Buyer must notify the Sellers:

15.1.1 45 soon as reasonably practicable after it decides to make a Buyer Claim against
the Individual Sellers and/or the Institutional where that Buyer Claim, either
alone or together with other Buyer Claims, will exceed the applicable thresholds
set out in clause 14.3; or

15.1.2 within five business days of receiving a Third Party Claim which may give rise to
a Buyer Claim against the Individyal Sellers and/or the Institutional Selless where
that Buyer Claim, either alone or together with other Buyer Claims, may exceed
any applicable thresholds set out in clayse 14.3; and

15.1.3 35 soon as reasonably practicable (which maans within five business days in
regards to a Third Party Claim) if the Buyer becomes aware of any events,
matters or circumstances (including any potential threatened Third Party Claim}
which, whether alone or with any other Buyer Claim or circumstances or with the
Passing of time, gre reagonably Likely to give rise to a Buyer Claim against the the
Individual Sellers and/or the Institntional Sellers,

152 The Buyer must include in any notice given under clause 15,1 (or at such later date if it
becomes avai lable): :

15.2.1 all relevant details (including the estimated amount} then known to the Buyer of
the Buyer Claim or the Third Party Claim including the events, matiers or
circumstances giving rise to the Buyer Claim or the Third Party Claim (as
applicable); and

15.2.2 4 copy or extract of any part of 2 Demand identifying the liability or amount, or
other evidence of the amount, relating to the Buyer Claim or the Third Party
Claim, any additional information in respect of the Buyer Claim or Third Party
Claim as it becomes available and if available or relevant, the applicable part of
any material issued by a Government Agency specifying the basis, or evidence of
the basis, for the Detnand relating to the Buyer Claim Clajm ot the Third Party
Claim (as applicable), '

153 The Individual Sellers and or the Institutional Sellers (as the case may be) must be provided
Wwith a copy of the documents referred to in clause 15.2.2 as soon as practicable by the Buyer,
The Buyer must continue to keep the Individual Sellers and/or the Institutional Sellers (as the
case may be) informed of all developments in relation to g Buyet Claim or Third Party Claim
notified under clause 15.1 or clause 15,1.3,
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15.7

Third Party Claims

Except with the prior written approval from the Sellers, the Buyer must not, and must ensure
that each member of the Group does not accept, compromise, pay, agrec to arbitrate,
compromise, settle, make any admission or take any action in relation to a Third Party Claim
which may lead to liability on the part of the Sellers or any Seller under a Buyer Claim or

of the date of a notice received undet clause 15,1 in respect of a Buyer Claim arising from,
involving or potentially involving a Third Party Claim. Ifthe Sellers request, the Buyer must
provide the Sellers with copies of ali correspondenice and notices with regard to the Claim and
{to the extent that professional privilege can be maintained) copies of all opinions and advice
of lawyers obtained in relation to the Claim.

Where the Sellers notify the Buyer under clause 15.4 that it wishes to assume the conduct of a
Third Party Claim, the Sellers must:

15.5.1 before assuming the conduct of the defence of & Third Party Claim, provide the
Buyer with an indemnity against all Loss which may result from the Sellers
assuming the conduct of the defence of 2 Third Party Claim; and

15.5.2 in conducting any proceedings or actions in respect of that Third Party Claim,
liaise in good faith with the Buyer in relation to the defence of the Third Party
Claim, provide the Buyer with reasonable access to a copy of any notice,
correspondence or other document relating to the Third Party Claim and not settle
or corzpromise the Third Party Claim where any obligations would be imposed
on the Buyer beyond the scope of the Third Party Claim as a result of the
settlement or compromise,

Whete the Sellers have advised the Buyer that it wishes to assume the conduct of the defence
of a Third Party Claim and provided the indemnity required under clause 15.5, the Buyer
must:

15.6.1 take, in a prompt and timely manner, reasonable actions requested by the Sellers
to avoid, contest, compromise or defend the Third Party Claim, including the use
of the nominated professional advisers of the Sellers; and

15.6.2 provide the Sellers with all assistance reasonably requested by it in relation to the
Third Party Claim including providing access to witnesses, providing access to
documentary and other evidence relevant to the Third Party Claim, providing
access to the personnel, premises and assets of each member of the Group and
gllowing the Sellers and its legal advisers to inspect and take copies of all
relevant books, records, files and documents; and

15.6.3 procure that each member of the Group also acts in accordance with the
requirements set out in this clause.

If the Sellers do not give notice to the Buyer that it wishes to assume the conduct of the
defence of  Third Party Claim, the Buyer must procure that the entity conducting the defence
of the Third Party Claim must act in good faith,
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16.

-16.1

16.2

17.

17.1

SUPERANNUATION

Subject to any obligations that the Sellers may have under Part3A (Choice of fand
requirements) of (hc Superannuation Guarantee (Administration) Aer 1992, the
superannuation arrangements that applied to the Employees immediately before the date of
this agreement will continue following Completion until such time as the Buyer decides to
change those arrangements.

Setlers not to increase benefits

As from the date of this agreement, the Sellers must use reasonable endeavours to ensure that
0o action is taken, discretion exercised or omission occurs which would or mj ght reasonably
be expected to alter the benefits or contributions payable in respect of any Employee by or on
behalf of the Scllers or any other person in respect of the Superannuation Funds from the level
applicable immediately before the date of this agreement. This clause does not apply in the
following cases:

16.2.1 to the extent reasonably necessary to secure a concession or Relief in respect of
any duty or Tax or to avoid a penalty, detriment or disadvantage under a law
affecting the Superannuation Funds; or

16.2.2 where the Buyer has given its written consent.
TERMINATION OF AGREEMENT

Termination

This agreement may be terminated at any time before Completion:

17.1.1 by written agreement to that effect by the Sellers and the Buyer;
17.1.2 by the Buyer or the Sellers under clanse 3.6;

17.1.3 by the Sellers pursuant to clausc 17.2;

17.1.4 by the Sellers if the Buyer:

17.1.4.1  fails to perform end comply, in all material respects, with its
obligations under this agreement to be performed and complied with
in the period before Completion; or

17142  fails to deliver to the Sellers each of the documents and instruments
required to be delivered by it at Completion as detailed in schedule 9,
or fails to otherwise perform all of its obligations required to be
performed at Completion,

and then only where the Buyer does not remedy any soch failure within
ten business days of the Sellers giving the Buyer written notice seiting out details
of the specific failure to perform, comply or deliver;

17.1.5 by the Buyer if the Sellers:
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17.2

17.1.6

17.1.7

17.1.5.1

17.1.5.2

fail to perform and comply, in all material respects, with their
obligations under this agreement to be performed and complied with
in the period before Completion; or _

fail to deliver to the Buyer eagh of the documents and instruments
required to be delivered by them at Completion as detailed in
Schedule 9 or fails to otherwise perform all of their obligations
required to be performed at Completion,

and then only where the Sellers do not remedy any such failure within
ten business days of the Buyer giving them written notice setting out details of
the specific failure to perform, comply or deliver: or

by the Buyer if:

17.1.6.1

17.1.6.2

any material breach of the Seller Warranties comes to the notice of
the Buyer; or

anything occurs or comes to the notice of the Buyer (except
something arising from an act or omission of the Buyer) which has
had, has or would be likely to have, after Completion, a Material
Adverse Effect on any member of the Group, including but not
limited to any of the following:

() a strike, lockout or other sipnificant industrial dispute arising
or being threatened;

(b) any litigation or arbitration proceedings being instituted or
threatened by or against & member of the Group in respect of
any act, matter or thing arising afler the date of this

agreement;

{c) any significant Assets of a member of the Group bemng
destroyed or damaged,;

(d) any senior manager or director of a member of the Group
dying, becoming permanently incapacitated or terminating or
giving notice to terminate their employment with the Group;
or

(e} any Government Agency or court or any other person or
organisation in any jurisdiction instituting or threatening any
action, suit or investigation to restrain, prohibit or otherwise
challenge or interfere with the transactions contemplated
under this agreement.

by the Buyer if, on the date set for Completion, not all of the Minerity Sellers
have executed a Minority Seller Sale Agreement. ‘

Circumstances in which the Sellers may Terminate

The Sellers' Representative may, on behalf of the Sellers, terminate (his Agreement by giving
notice to the Buyer if, before Completion:
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17.3

17.4

17.5

17.6

18.

18.1

17.2.1 the Sellers become aware of any matter which was not known to them before the
date of this Agreement, which was not as a result of their wilful action or £ross
negligence and which if Completion were to occur, would entifle the Buyer to
make & Claim or Claims under this Agreement; '

1722 the Sellers have provided the Buyer with full and accurate details of the facts and
circumstances which give rise to the Claim or potential Claim; and

1723 the Buyer has not confirmed in writing within § business days of receiving the
notice contemplated under clause 17.2,2 that it wishes to proceed to Completion
and will unconditionally waive its rights to make a claim in respect of the facts
and circumstances so notified,

Effect of termination
If the Buyer terminates this agreement under clause 17.1 then:

17.3.1 each party is relieved of any further obligations under this agreement, other than
the obligations set out in the clauses referred to in clause 17.5, which will survive

termination; and

17.3.2 the termination does not affect accrued rights arising from any breach of this
agreement or any material breach of the Seller Warranties occutring before the
termination, except that the Sellers shall not be liable for any material breach of

- the Seller Warranties where they terminate pursvant to clause 17.2, provided that
there is no fraud, gross negligence or wilful default on the part of any the Sellers.

Rights not limited

Termination of this agreement by either party in accordance with this clance 17 will not litnit
or affect any accrued rghts of a party arising from any breach of this agreement by another
party before termination, including where such breach ig the basis for termination by the other

party,
Survival

Clauses 19, 21, 26 and this clause 17 (and those provisions of clause 1 which go to the
interpretation of those clauses) continue to apply after termination of this agreement.

Return of Confidential Information

Upon termination of this agreement, the recipient of Confidential Information must
immediately cease to use eny records and materials, in any form, in its possession or control
which contain or embody any Confidential Information and to the extent any such records and
materials are electronic, delete all elecironic copies of them and, otherwise, return such
records and materials to the party that disclosed that information,

EXCLUSIVITY
No shop

During the Exclusivity Period, the Sellers must ensure that neither they, not any of their
Representatives, directly or indirectly:

SES/SES/6R770/1/AUM/ 1200070181 .12

38

17 November 2015



18.2

18.3

19.

19.1

19.2

18.1.1 solicit, invite, facilitate, encourage or initiate any enquiries, negotiations,
discussions or proposals;

18.1.2 provide or makes available any information (including by way of providing
information and access to perform due diligence on the Company);

18.1.3 enter into any agreement, arrangement or understanding (whether or not in
writing and whether or not legally binding); or

18.1.4 commuynicate any intention to do any of these things,
regarding the sale, an option to sell all or some of the Target Shares, Assets or the Business,

No talk

During the Exclusivity Period, the Sellers must ensure that neither they, nar any of their
Representatives, direcily or indirectly; '

18.2.1 Initiate, negotiate or enter into or participate in negotiations or discussions with
any person; or

18.2.2 communicate any intention to do any of these things, in relation to, or which may
reasonably be expected to lead to:

18.2.2.1  the sale, an option to sell all or some of the Target Shares, Assets or
the Business; or

18.2.22  the Acquisition not completing.

No disposal

Except as otherwise permitted by this agreement, during the Exclusivity Period, the Sellers
must not, and must procure that the Company does not, encumber, assign, charge or otherwise
dispose of any component of the Company, including the Target Shares, the Assets or the
Business, other than to the Buyer.

CONFIDENTIALITY
Confidential Information

Subject to clause 19.3, each party acknowledges that the terms of this agreement, the
existence of this agreement, the fact that this agreement has been entered into and all
information and matcrial disclosed or provided to it or any of its Representative by any other
party to this agreement or any of its Representatives in the course of communications or
negotiations in connection with the sale of the Sale Shares is confidential,

Parties must maintain confidentiakity

Each party agrees to maintein the confidentiality of the matters referred to in clause 19.1 and
Confidential Information provided to it or retained by any Seller in any form after
Completion, and not use, disclose or reproduce such Confidential Information for any purpose
other than as permitted by this agreement.
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19.3

194

19.5

19.6
20‘
20.1

Permitted disclosures

Notwithstanding clauses 19,] and 19.2, and subject to clause 194, a party may disclose
information where such disclosure:

19.3.1 has been expressly consented to by the other party or is specifically contemnplated
and permitied by this agreement;

19.3.2 is made to a Representative of a party or to another person who must know it for
the purposes of this agreement on the basis that the Representative or other
person to whom the information is disclosed 1s bound by obligations of
confidentiality no less omerous than those imposed on the parties to this
agreement and keeps the information confidential; or

19.3.3 is required by law or a regulatory body (including a relevant stock exchange),
Gourt or governmental or administrative authority.

Required disclosures

Where a party is required to make any disclosure in accordance with clauses 19.3.1 to 19.3.3,
the party required to make that disclosure must, before doing so:

19.4.1 notify the other party of the proposed disclosure or announcement;

1542 coordinate and consult with the other party in relation to the timing and content of
the disclosure;

19.4.3 use ifs reasonable endeavours to comply with any reasonable request by another
party concemning the proposed disclosure; and

19.44 to the extent that the disclosure is required as a consequence of any requirement,
action or decision of a regulatory body, give the other parties a reasonable
opportunity to challenge in a court of law or other appropriate body whether the
proposed disclosure is required,

Notification of breach

If a party becomes aware of a breach of any of the obligations set owt in this clause 19, that
party will immediately notify the other parties.

Survival
All obligations in this clause survive termination of this agreement.

PRIVACY

With respect to the collection, use or disclosure of Personal Information in connection with
this agreement, each party must not act in a mauner which will cause the other party to be in
breach of a Privacy Law.
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21, GOODS AND SERVICES TAX
Interpretation
21.1  Por the purposes of this clause 21:
21.1.1 unless otherwise stated, terms that have a defined meaning in this clause have the
same meamng as in the GST Act;
21.1.2 the term "consideration” takes jts ordinary meaning, rather than jts defined
meaning in the GST Act; and
21.1.3 if a supply is treated as a periodic or progressive supply under the GST Act, each
periodic ar progressive component of the supply will be treated ag if it is a
s¢parate supply.
Consideration excludes GST
212 Unless otherwise stated, all consideration to be paid or provided under this agreement is
expressed exclusive of GST.
Payment of GST
21.3 I GST applies to a supply made under this agreement, for consideration that is not stated 1o
inchide GST, the recipient must pay to the supplier an additional amount equal to the GST
payable on the supply ("GST Amount"). The GST Amount is payable at the same time that
the first part of the consideration for the supply is to be provided. However, this
clause 21 3will not apply if the GST on the supply is reverse charged and payable by the
recipient,
Tax invoices and adjustment notes
214 Notwithstanding any other provision, the recipient need not pay the GST Amount until it has
received from the supplier a tax invoice or adjustment note (as the case may be).
Adjustment events
215 If an adjustment event arises in respect of a supply to which clause 21.3 applies, the GST
Amount must be adjusted to reflect the adjustment event and a payment must be made by the
supplier to the recipient, or by the recipient to the supplier, as the case may be.
Reimbursement and indemnity payments
21.6  If a party is entitled to be reimbursed or indemnified for a tost or expense under this
agreement the amount to be reimbursed must be reduced to the extent that the party (or the
representative member for a GST group of which that party is a member) is entitled to an
input tax credit for the cost or expense.
GST exeluded from caleulations
217 Unless otherwise stated, if an amount payable under this agreement is to be calculated by
reference to:
21.7.1 the consideration to be received for a supply; or
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21.8
22
22.1

222

223

23.1

24,

24,1

21,72 the consideration to be provided for an acquisition;

then, for the purposes of that calculation, the consideration is to be reduced to the extent that
it includes any amount on account of GST (regardless of whether the amount is separately
identified or included as part of the consideration),

Survival on termingtion

This clause 21 will survive the termination of this agreerment,

GUARANTEES AND INDEMNITIES

The Buyer agrees that it will use its best efforts to co-operate with the Sellers to procure that
the Guarantors are released from their liabilities or potential liabilities under the Guarantees
and Indemnities with effect from Completion. If the Guarantors cannot be released from their
liabilities or potential liabilities on Completion then the Buyer must use its best efforts to
procure that the guarantors are released from their liabilities or potential Habilities under the
Guarantees and Indemnities as soon as possible, following Completion.

If any Claim is made against the Guarantors under the Guarantees and Indemnities following
Completion, the Buyer must indemnify the Guarantors from those Claims and all costs
assaciated with those Claims to the extent that the Claims relate to an event, act or omission
occurring after Completion.

This clause is for the benefit of the Guarantors and cannot be amended or rescinded without
the epproval of the Guarantors,

ACCESS TO DOCUMENTS AND RECORDS

The Sellers (alone or together with their edvisors) shall on the provision of reasonable notice
to the Buyer, be entitled to have access during business hours to those books and records of
the Company that are relevant for the purposes of the Sellers (or any of them) complying with
legal obligations (including filing tax retumns) or defending any Claims made against them
(including Buyer Claims).

APPOINTMENT OF SELLERS' REPRESENTATIVE

Appointment of Sellers’ Representative

Each Seller individually, irevocably and unconditionally appoints the Sellers' Representative
to be their attorney, agent and representative to do any or all acts, matters or things which the
Sellers' Representative in its sole discretion considers necessary, convenient or appropriate to
give effect to this agreement or any act or document contemplated by this agreement,

mcluding:
24.1.1 to give or receive any notice, including direction or waiver required to be given in
writing, under this agreement on behalf of the Sellers or any one of them;

24.1.2 to receive on behalf of the Sellers any document which the Buyer gives or
delivers in respect of the transactions contemplated by this agreement;

24.1.3 10 agree any amendment or variation to this agreement or any document
contemplated by this agreement;
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242

24.3

24.4

245

24.6

247

24.8

24,14 to agree or negotiate any claim of the Buyer in respect of this agreement or any
document contemplaied by this agreement, including any claim in respect of the
Warranties or in respect of any indemnity set out in this agreement or any
document contemplated by this agreement; and

2415 to receive any payments due to the Sellers or any of them made by the Buyer or
any other person under this agreement or any docnment contemplated by this

agreement,
Limitation on Sellers exercising rights

Each Seller agrees that it shall only exercise its rights pursuant to this agreement through the
Sellers' Representative acting as its attorney, agent and representative pursuant to thig
clanse 24,

Resignation of Sellers' Representative

In circumstances other than the death or incapacity of the Sellers' Representative, the Sellers'
Representative may not resign as Sellers' Representative unless a replacement Sellers'
Representative is appointed by majority agreement of the Sellers and such new Sellers’
Representative agrees with the parties to this agreement to be bound to and by the terms of
this clause 23, which agreement must be in a form approved by the Buyer.

Acts by or in relation {0 the Sellers

Where any action, agreement or direction of, or notice to or by, the Sellers is referred to or
required under this agreement then it shall be sufficient for the purposes of this agreement if
such action, agreement or divection, or notice is made o or given by (as the case may be) the
Sellers' Representative,

All acts of the Sellers' Representative pursuant to this clause 23 shall be deemed to be acis for
and on behalf of the Sellers and not of the Sellers' Representative tndividually,

Reliance

The Buyer may rely on any decision, action, consent or instruction of the Sellers’
Representative acting in such capacity and done in accordance with this clause 23 ag being a
decision, action, consent or instruction of each and every Seller.

No individuai liability

The Sellers' Representative acting in such capacity will not have any liability to the Buyer or
any Seller, or the Company in respect to its actions as Sellers' Representative under this
agreement, other than to the extent caused by the Sellers' Representative's fraud or dishonesty.

Indemnity
The Sellers each jointly and severaily indemnify the Sellers' Representative and hold the

Sellers’ Representative harmless from and against any loss, Hability, damage, cost, expense,
claim, demand, suit or actjon suffered or ingurred by the Sellers’ Representative in or ariging

Representative,
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25.1

25.2

25.3

254

255

256

NOTICES
Notices etc only by authorised signatories

Giving notices

Any notice or communication given to a party under this agreement is only given if it is in
writing, marked for the attention of the relevant department or officer (if any) set out in
schedule 2, and sent in one of the following ways:

25.2.1 delivered or posted to that party at its address set out in schedyle 2; or
2522 emailed to that party at its email address set out in schedule 2.
Change of address or email address

If a party gives the other party three business days’ notice of a change of its address or email
address, any notice or communication ig only given by that other party if it is delivered or
posted to the latest address or email address,

Time notice is given
Any notice or communication is to be treated as given at the following time:
25.4.1 if it is delivered, when it is left at the relevant address;

2542 if it is sent by post, two (or, in the case of & notice or communication posted to
another country, nine) business days after it is posted; or

254.3 if it is sent by email, on the earlier of the sender receiving an automated message
confirming delivery or, provided no automated message is received stating that
_ the email has not heen delivered, three hours after the time the email was gent by
the sender, such time to be determined by reference to the device from which the
email was sent,

However, if any notice or communication is given on a day that s not a business day, or afier
5.00pm, in the place of the party to whom it is sent it will be treated as having been given at
the beginning of the next business day in that place,

Copies of notices etc

A failure to provide a copy of any notice or communication to a person where required under
this agreement does not affect the delivery of & notice or commuttication under this clause 25.
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26‘

26.1

26.2

26.3

264

26.5

26.6

26.7

26.8

MISCELLANEOUS

Approvals and consents

Assignment

A party must not assign, novate or transfer any of its rights or obligations under this
agreement or attempt to do so withont the prior written consent of each other party.

Benefits held on trust
The Buyer holds the benefit of each indemnity, promise and obligation in this agreement,
expressed to be for the benefit of 4 member of the Group, a director, officer or employee of

the Buyer on trust for g member of the Group, that director, officer or employee and the
parties agree that the Buyer may enforce this agreement on behalf of such person.

Costs

Except a3 otherwise get out in thig agrecment, each party must pay its own costs and expenses
m relation to breparing, negotiating, executing and completing thig agreement and any
document related to this agreement.

Duty

Effeet of Completion

Each obligation and undertaking set out in this agreement which is ngt fully performed at
Completion will continue in fylj force and effect after Completion,

Entire agreement

it deals with. No party can rely on an earlier written document or anything said or done by or
on behalf of another Party before this agreement was executed.

Execution of separate docaments

This agreement is properly executed if each party executes either this document or an
identical document. In the latter case, this agreement takes effect when the separately
executed documents are exchanged between the parties,
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26.9

26.10

26,11

26.12

26.13

26.14

26,15

Exercise of rights

A party may exercise & right, power or remedy at its discretion, and separately or concurrently
with another right, power or remedy. A single or partial exercise of a right, power or remedy

* by a party does not prevent a fixrther exercise of that or of any other right, power or remedy

and fajlure by a party to exercise, or delay by a party in exercising, a right, power or remedy
does not prevent its exercise. Except where expressly stated to the contrary in this agreement,
the rights of a party under this agreement are cumulative and are in addition to any other
rights available to that party whether those rights are provided for under this agreement or by
law.

Further acts

Each party must at its own expense prompily execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it

Governing law 2nd jurisdietion

This agreement is governed by the law of Western Australia, The parties submit to the non-
exclusive jurisdiction of its courts and courts of appeal from them, The parties will not object
to the exercise of jurisdiction by those courts on any basis,

Indemnities

The indemnities contained in this agreement are continuing, separate and independent
obligations of the parties from their other obligations, survive the termination of this
agreement and are absolute and unconditional and unaffected by anything which otherwise
might have the effect of prejudicing, releasing, discharging or affecting the liability of the

party giving the indemnity.
Interest

If any sum due for payment under this agreement by a party is not paid on the due date, the
party in default must pay, if demand is made, interest on that sum from, and inchiding the due
date until, and inchuding, the date of actual payment. The interest payable will be calculated
at the rate per annum which is the sum of the Interest Rate on the date on which the payment
was due, plus a margin of 2 per cent, calculated daily. The person to whom interest is payable
under this clavse may, at thejr discretion, capitalise that interest payable at monthly intervals.
The right to require payment of interest under this clause is without prejudice to any other
rights the non-defaulting party may have against the defaulting party at law or in equity.

No adverse construction

No term or condition of this agreement will be construed adversely to a party solely on the
ground that the party was responsible for the preparation of this agreement or that provision.

Severability

Each provision of this agreement is individually severable. If any provision is or becomes
illegal, unenforceable or invalid in any jurisdiction, it is to be (reated as being severed from
this agreement in the relevant Jurisdiction, but the rest of this agreement will not be affected.
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26.16

26,17

26.18

26.19

26.20

The legality, validity and enforceability of the provision in any other jurisdiction will not be
affected,

Time of essence

Time is of the essence for the performance by each party of its obligations under this
agreement.

Variation

No variation of this agreement will be of any force or effect unless it is in writing and signed
by each party to this agreement,

Waiver

A waiver of any right, power or remedy under this agreement must be in writing signed by the
party granting it. A waiver only affects the particular obligation or breach for which it is
given. H is not an implied waiver of any other obligation or breach or an implied waiver of
that obligation or breach on any other occasion. The fact that a party fails to do, or delays in
doing, something the party is entitled to do under this agreement does not amount to & waiver,

Buyer Conduct in relation to Contingent Share Rights
The Buyer must not take any action {other than where this is required by law, including the

Listing Rules), including but not limited 1o changing accounting policies, which would cause
any of the benefits of the Sellers or the Minority Sellers uader the Class A Contingent Share

participate), If any provision of law requires the Buyer to take action which will reduce or
eliminate the rights of the Sellers or Minority Sellers in respect of the Class A Contingent

Appeintment of Buyer as attorney for completion of application form

Each Seller hereby appoints the Buyer as its attorney for the purpose of completing any
application form, which is Tequired 1o be completed by the Sellers in respect of the offer of
the Consideration under the Prospectus,
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EXECUTION
Executed as a deed.

Signed by Malcolm Pradhan in the presence oft

...............................

Name of witness (print)

Signed by Raymond Howard Blight in the
presence of:

--------------------------------

Signature of witness Signature of Raymond Howard Blight

................................

Name of witness (print)

Executed by BSPE MEDICAL
TECHNOLOGY PTY LIMITED ACN 152
778 544 AS TRUSTEE FOR THE BSPE
MEDICAL TECHNOLOGY UNIT TRUST
in accordance with $127 of the Corporations Act

2001:
Signature of director Signature of dlrector{'company secretary
Name of director (print) Name of director/company secretary (print)

SES/SES/I68770/1/AUM/ 1209970181 .12
17 November 2015

48



- r

Executed by ALLURE CAPITAL PTY LTD

in accordance with 5127 of the Corporatians Act

2001:

Name of director (print)

Executed by ALCIDION CORPORATION
PTY LTD ACN 093 148 488 in accordance
with $127 of the Corparations Act 2001

Name of director (print)

Executed by NARACOOTA RESOURCES
LIMITED ACN 143 142 410 in accardance
with $127 of the Corporations Act 2001:

................................

Name of director (print)

................................

Name of director/company secretary (print}

Name of director/company secretary {print}

............ L

Name of director/company secretary (print)
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SCHEDULE 1: COMPANY, SUBSIDIARY, SALE SHARES AND CONSIDERATION
DETAILS

Part1: Company

¥ Alcidion Corporation Pty Ltd ACN 093 143 488

| Level 7, 420 King William Street, Adelaide SA 5000

South Australia

SN Suite 3, Level 2, 40 Greeghill Road, Wayville SA 5034

- Raymond Howard Blight, Maleoim Pradhan, Alexander Duncan Keith

BB McNab (1o resign on 21 December 201 5) and Nathan Buzza
 Mr Nicholas Dignam (to be appointed on 21 December 201 5)

§ Raymond Howard Blight

3,555,032 - Ordinary Shares

Part 2: Subsidiaries

Pelsaert Capital Pty Ltd ACN 606 232 026

Level 7, 420 King William Street, Adelaide SA 5000

: -_: Western Anstralia

Level 7, 420 King William Street, Adelaide SA 5000

Nathan Buzza
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Part 3: Sale Shares

Malcolm Pradhan 4,739,577 - Ordinary Sheres

Raymond Howard Blight 3,339,577 - Ordinary Shares

BSPE Medical Technology

gg;g‘:;;‘: o f’r’e‘ifn"o{‘fg;h‘* 3,079,155 - Ordinary Shares
Unit Trust

Allure Capital Pty Ltd 1,112,910 - Ordinary Shares
Total 12,271,219 Ordinary Shares

Malcolm Pradhan

Part 4: Consideration Shares

139,861,782 NRR Shares

Raymond Howard Blight 98,548,711 NRR Shares

BSPE Medical Technology 90,863,812 NRR Shares

Pty Limited as trustee for the
BSPE Medical Technology
Unit Trust

Allure Capital Pty Ltd 32,841,225 NRR Shares

Malcolm Pradhan

46,620,594

Part5: Contingent Share Rights

Raymond Howard Blight 32,849,570

BSPE Medical Technology | 30,287,937

Pty Limited as trustee for the
BSPE Medical Technology
Unit Trust

Allure Capital

10,947,075
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Malcolm Pradhan

46,620,594

Raymond Howard Blight 32,849,570
BSPE Medical Technology | 30,287,937
Pty Limited as trustee for the

BSPE Medical Technology

Unit Trust

Allure Capital 16,947,075

Malcolm Pradhan

Part 6: Target Shares

4,739,577 - Ordinary Shareg

Raymond Howard Blight 3,339,577 - Ordinary Shares
BSPE Medical Technology |

o P37 15 Oy S
Unit Tiust

Allure Capital Pty Lid 1,112,910 - Ordinary Shares
Ms Lin Lin Stephens 312,500 - Qrdinary Share
Bellwether Super Pty Lid 2z | 200,000 - Ordinary Shares
trustee for the Craig

Superannuation Fuad

Mr Duncan Robert Craig 131,250 - Ordinary Shares
Mr Phillip John Coulson 107,672 - Ordinary Shareg
Walani Pty Ltd 107,672 - Ordinary Shares
Mr Jacob Oscar Coulson 86,138 - Ordinary Shares
Mr Timothy Arthur Kestell | 64,603 - Ordinary Shares
Mr Samue! Jefferson Blight 62,500 - Ordinary Shares
Mr Chris Michael Threifo 62,500 - Ordinary Shares

Smac Nominees Pty Lid

43,069 - Ordinary Shares

Sean Barty Colyer

9,375 - Ordinary Shares
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David John Datson and
Carolyn Mary Datson as
trustees of the EDT
Computer Services
Superannuation Fund

31,250 - Ordinary Shares

Mr David Jay Karon 31,250 - Ordinary Shares
Konkera Pty Ltd 21,534 - Ordinary Shares
Chris James van der Pennen | 3,125 Ordinary Shares
I1da B_agns Gede Indra 9,375 - Ordinary Shares
Parwita

Total 13,555,032

Part 7: Minority Sellers and Minority Seller Consideration

Ms Lin Lin Stcpjlt;ns T 3,073,889 3,073,889
Bellwether Super Pty Ltd as | >0 1368 1,967,289 1,967,289
trustee for the Craig

Superannuation Fund

Mr Duncan Robert Craig =~ | 873,101 1,291,033 1,291,033
Mr Phillip John Coulson 3,177,329 1,059,110 1,059,116
Walani Pty Ltd 3,177,329 1,059,110 1,059,110
Mr Jacob Oscar Coulson 2,541,863 847,288 847,288
Mr Timothy Arthur Kestell | 1»706.397 635,465 635,465
Mr Samuel Jefferson Blight 1,844,334 614,778 614,778
Mr Chris Michael Trelflo | 1/844:333 614,778 614,778
Smac Nominees Pty Ltd 1,270,931 423,644 423,644
Mr Sean Barry Colyer 276,650 92,217 92,217
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David John Datson and 307,389 307,389
Carolyn Mary Datson as

trustees for the EDT

Computer Services

Superannuation Fund

Konkera Pty Ltd 635,465 211,822 211,822
Chris James Van der Pennen | 92217 30,739 30,739
Ida Bagus Gede Indra 276,650 02,217 92.217
Parwita
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SCHEDULE 2: PARTIES AND NOTICE DETAILS

MALCOLM PRADHAN

Address: 26 BURKE STREET, TUSMORE SA 5065

Email address: malcolm.pradhan@alcidion.com

Attention; MR MALCOLM PRADHAN

RAYMOND HOWARD Bl IGHT

Address: 15 OCEANVIEW CRESCENT, MOUNT OSMOND SA 5064
Email address: ray.blight@alcidion.com

Attention; MR RAYMOND HOWARD BLIGHT

BSPE MEDICAL TECHNOLOGY PTY LIMITED ACN 152 778 544

) "PORT" OFFICE SUITE, LEVEL 2, 40 EDWARD STREET, BRISBANE QLD
Address: 4000
Email address: amcnab@blueskyfunds.com.ay
Altention: MR ALEXANDER MCNAB

ALLURE CAPITAL PTY LTD ACN 152 310 766

Address:

C/- VAN MANNEN BURSON, SUITE 6, 100 HAY STREET, SUBIACO WA

6008
Email address: nathan@allurecapital.com
Attention: MR NATHAN BUZZA

NARACOOQOTA RESOURCES LIMITED ACN143 142410

Address; SUITE 9, 330 CHURCHILL AVENUE, SUBIACO WA 6008
Email address: ip@ciceroadvisory.com.au
Attention: MR JOSH PUCKRIDGE
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ALCIDION CORPORATION PTY LTD ACN 093 148 488

Address: LEVEL 7, 420 KING WILLIAM STREET, ADELAIDE SA 5000
Email address: duncan craig@alcidion.com
Attention; MR DUNCAN CRAIG
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SCHEDULE 3: BUYER WARRANTIES

1. CORPORATE

11 The Buyer has taken all hecessary action to authorise the execution, delivery and performance
of this agreement in accordance with its terms.

1.2 The Buyer has full power to enter into and perform its obligations under this agreement and
can do so without the consent of any other person,

1.3 The execution, delivery and performance by the Buyer of this agreement complies with each
law, regulation, Authorisation, ruling, Judgment, order or decree of any Government Agengy,
the constitution or other constituent documents of the Buyer and any Security Interest which
is binding on the Buyer.

2. INSOLVENCY

2.1 No receiver or recejver and manager, liquidator or statutory manager has been appointed in
respect of the Buyer or in respect of the whole or any part of the assets or undertaking of the
Buyer.

22 No administration order has been made and no petition has been presented for such an order
in respect of the Buyer.

2.3 No application has been made, no resolution passed or proposed in a notice of mesting or any
other steps taken for the winding up of the Buyer,

24 The Buyer has not stopped or suspended payment of its debts Or become unable to pay its
debts. The Buyer is not insolvent within the meaning of section 95A of the Corporations Act.

25 No unsatisfied judgment, order or award is ontstanding against the Buyer and ne distress or
execution has been levied on, or other process commenced against, any asset of the Buyer,

2.6  No deed of company amangement is in force or has been proposed under Part 5.3A of the
Corporations Act in respect of the Buyer.

3. CONTINUOUS DISCLOSURE

3.1 The Buyer is in compliance with its continuous disclosure obligations under Listing Rule 3.1.

SES/SES/368770//ALIM/1209970181.12 57
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1.1

1.2

1.3

2.1

3.
31

SCHEDULE 4: INSTITUTIONAL SELLER WARRANTIES
CORPORATE
Each Institutional Selier (in respect of itself only):

111 has taken all necessary action to authorise the execution, delivery and
performance of this apreement in accordance with its terms; and

1.1.2 has full power to enter into and perforn its obligations under this agreement and
can do so without the consent of any other person.

The execution, delivery and performance cach Institutional Seller of this agreement complies
with each law, regulation, Authorisation, ruling, judgment, order or decree of any
Government Agency, the constitution or other constituent documents of the Institutional
Seller and any Security Interest which is binding on the Institutional Seller,

Each Institutional Seller warrants (in respect of itself only) that this agreement constitutes or
will, when executed by the relevant persom, constitute legal, valid and binding obligations of
the Institwtional Seller in accordance with its terms,

SALE SHARES

Each Institutional Seller (in respect of itself only) is the sole registered holder of, and is
entitled to sell and transfer the ful] legal and beneficial ownership in the Sale Shares (set out

INSOLVENCY
Each Institutiona! Seller (in respect of itself only) confirms that:

3.1.1 DO receiver of receiver and manager, liquidator or statutory manager has beeq
appointed in respect of it or in respect of the whole or any part of the assets or
undertaking of 1t

3.1.2 no administration order has been made and no petition has been presented for
such an order in respect of i,

3.1.3 no application has been made, no resolution passed or proposed in a notice of
meeting or any other steps taken for the winding up of it.

314 it has not has stopped or suspended payment of its debts and has not become
imable to pay its debts. M is not insolvent within the meaning of section 95A of
the Corporations Act.

315 no unsatisfied judgment, order or award is outstanding against it and no distress
or execution has been levied on, or other Process commenced against, any of its
assets,

3.1.6 no deed of company arrangement is in force or has been proposed under Part
3.3A of the Corporations Act in respect of it.
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4.1

VOIDABLE TRANSACTIONS

Each Institutional Sejler (in respect of itself only) confirms that it has not entered into any
transaction that could give any person the right to do cither of the following:

4,11 recover the Institutional Seller's Sale Shares; or
412 receive any payment from the Buyer or the Company.

This is the case whether under Division 2 of Part 5.7B of the Corporations Act or otherwise
including the equivalent laws of any other applicable jurisdiction.

59
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L1

1.2

1.3

2.1

2.2

23

24

SCHEDULE 5: INDIVIDUAL SELLER WARRANTIES
INFORMATION

Accuracy of information

To the best of the knowledge information and belicf of the Sellers all material information
given by or on behalf of the Sellers or th i i

provided to the Buyer o its Representatives for the purpose of due diligence is accurate and
compiete in all material respects and is not misleading.

Adverse circumstances

After due and careful enquiry, the Sellers are not aware of any circumstances which might
reasonably be expected to materially and adversely affect the financial position, business,
operations, assets, profitability or prospects of any menaber of the Group or the value of the
Sale Shares.

Information in schedules accurate and complete

to the best of the knowledge information and belief of the Sellers all information set out in the
schedules to this agreement is accurate and complete in all respects and is not ruisleading,

SELLERS
Corparate

Each Seller has full corporate power and authority to enter into and give effect to this
agreement and to complete the transactions contemplated by it,

Each Seller has taken al necessary action to authorise the execution, delivery and
performance of this agreement in accordance with its terms,

The execution, delivery and performance by each Seller of this agreement complies with each
law, regulation, Authorisation, ruling, Judgment, order or decree of any Government Agency,
the constitution or other constityent documents of each Seller and any Security Interest which
is binding on it,

Compliance with the terms of this agreement does not and will not do any of the following:

24.1 conflict with or constitute a default under any agreement or instrument to which
any member of the Group is a party or amy Security Interest, lease, order,
Judgment, award, injunction, decree, ordinance or regulation or any other
restriction of any kind by which any member of the Group is bound;

242 relieve any other party to a contract with a member of the Group of its obligations
or enable that party to vary or teminate its rights or obligations under that
contract; or

24.3 result in the ereation, imposition or crystallisation of any Security Interest on any
of the property or assets of a member of the Group,
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2.5

26

27

23

2.9

210

21

31

3.2

3.3

34

Insolvency

No receiver or receiver and manager, liquidator or slatutory manager has been appointed in
respect of any Seller or in respect of the whole or any part of the assets or undertaking of any

Seller,

No administration order has heen made and no petition has been presented for such an order
in respect of any Seller, .

No application has been made, no resolution passed or proposed in a notice of meeting or any
other steps taken for the winding up of any Seiler,

No Seller has stopped or suspended payment of its debts or become unable to pay its debis,
No Seller is insolvent within the meaning of section 954 of the Corporations Act.

No unsatisfied Judgment, order or award is outstanding against any Seller and no distress or
execution has been levied on, or other process commenced against, any assef of any Seller,

No deed of company arrangement ig in force or has heen proposed under Part 5.3A of the
Corporations Act in respect of any Seller.

Voidable transactions

No Seller has entered into any transaction that could give any person the right to do either of
the following; ’

2.11.1 recover the Sale Shares; or
2.11.2 receive any pavment from the Buyer or any member of the Group,

This is the case whether under Division 2 of Part 5.7B of the Corporations Act or otherwise
including the equivalent laws of any other applicable jurisdiction.

TARGET SHARES AND SALE SHARES

The Target Shares, as set ont in part 6 of schedule 1, will at Completion constitute the whole
of the issued and allotted share capital of the Company. All of the Target Shares will at

beneficial ownership of the Target Shares to the Buyer on the terms st out in this agreement
and the Minority Seller Sale Agreements. Unless otherwise stated 1n schedule 1, no Target

Shareholder owns the Target Shares as trustee of any trust,

Where it is contemplated by this agreement that shares in the Company will be transferred,
there is no restriction on transfer of shares under the constitution of the Company which will

“not be complied with or waived at Completion,

At Completion there will be no Security Interest over or affecting any of the Sale Shares.
There is no commitment 1o give or create any such Security Interest, and no person has
claimed to be entitled to any such Security Interest.

SES/SES/368770/1/AUM/ 1208970181 A2
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35

36

3.7

38

4.1

4.2

4.3

44

4.5

4.6

are no agreements in farce under which any person is or may be entitled to, or has the right to
call for the issue of, any shares in the Company or securities convertible into or exchangesble
for shares in the Company, The Company has not given, granted or agreed to grant any
option or right (whether contingent or not) in respect of its unissued shares,

The Company has not at any fime given any financial assistance in conmection with the
purchase of shares as would fal] within the provisiens of Part 2J.3 of the Corporations Act,

No power of attomey, proxy or other equivalent right has been granted by any Seller or by
anyone else in respect of any rights aitaching to the Sale Shares except as contemplated by

this agreement,

The Sale Shares have not been the subject of & transaction at an undervalue,
COMPANY AND MEMBERS OF THE GROUP

Incorporation and company details

Each member of the Group is duly incorporated and exists under the faw of its place of
incorporation. The detals relating to each member of the Group set out in schedule | are
complete and accurate in all respects.

Constituent documents

Registers, returns, filings

The register of shareholders, statutory books and other registers of each member of the Group
are up to date and have been properly kept in accordance with all legal requirements.

All returns, resolutions and other documents which each member of the Group is required by
law to file with or deliver to ASIC have been cormrectly made up and duly filed or delivered,

Powers of attorney

No member of the Group has granted any power of attotney or similar authority which
remains in force.

Associated eptities, joint venturers and fnvestments
Except as stated in the schedules to this agreement:

4.6.1 no member of the Group hoids or beneficially owns any securities of any other
corporation and has not agreed to acquire any securities of any other corporation;
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47

4.8

49

4.10

4.11

4.12

4.13

4,14

4.15

5’

31

4.6.2 no member of the Group is the holder of any rights or options to subscribe for,
purchase or acquire any shares, securities, partnership interest or Joint venture
interest in any other entity; and

46.3 ne member of the Group is or has agreed to become, a member of any partnership
or other unincorporated association, joint venture or consortium (excluding
recognised trade associations).

Insolvency

No receiver or receiver and manager, liquidator or statutory manager has been appointed in
respect of any member of the Group or in respect of the whole or any part of the Assets or
undertakings of any member of the Group,

No administration order has been made and no petition has been presented for such an order
in respect of any member of the Group.

No application has been made, no resolution passed or proposed in a notice of nteeting or any
other steps taken for the winding up of any member of the Group.

No member of the Group has stopped or suspended payment of its debts or become unable to
pay its debts,

No member of the Group is insclvent within the meaning of section 95A of the Corporations
Act.

No unsatisfied judgment, order or award is outstanding against any member of the Group and
no distress or execution has been levied on, or other process commenced against, any asset of
any member of the Group.

No deed of company arrangement is in force or has been proposed under Part 5.3A of the
Corporations Act in respect of any member of the Group.

No member of the Group is liable to be struck off the register of companies,

Voidahle transactions

No member of the Group has entered into any transaction that could give any person the right
to set aside any right that the Group has in relation to that person or recover property or
reccive any payment from any member of the Group. This is the case whether under
Division 2 of Part 5.7B of the Corporations Act or otherwise inchuding the equivalent laws of

any applicabie jurisdiction.
COMPLIANCE WITH LAWS

Each member of the Group (including the executives, directors, managets and coniractors of
cach member of the Group) has complied with the requirements of any applicable statute,
regulation, code or practice, circular, gnidance notice or similar or Government Agency
material to the operation of the Business, including, without limitation, all legal requirements
concerning consumer transactions which affect the operations of the Group, maintenance of
all registers and books and filings, registrations or delivery of documents to any Gavertment

Agency.
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6.1

6.2

6.3

6.4

6.5

6.6

7.

7.1

7.2

7.3

1.4

7.5

8.1

ASSETS

Ownership of Assets

At Completion, no amount will be owing to any person under any of the Equipment Ieases
{except as Disclosed) and no person will have any interest in the Assets under the Equipment
Leases.

Except for current assets offered for sele or sold in the ordinary course of its usual business,
no member of the Group has since the Accounts Date disposed of any of the Assets or any
assets acquired or agreed to be acquired since the Accounts Date,

None of the property, assets, undertaking, goodwill or uncalled capital of any member of the
Group is subject to any Security Interest or any agreement or commitment to give or create
eny Security Interest save as Disclosed,

None of the Assets have been the subject of a transaction at an under value,
LITIGATION AND OTHER PROCEEDINGS
There are no proceedings pending or threatened by or against any member of the Group.

No member of the Group is the subject of any investigation, inquiry or enforcement
proceedings ar process by any Government Agency.

There is no unsatisfied Jjudgment, order, arbitration, award or decision of any court, tribunal or
arbitrator against any member of the Group and no outstanding claims against any member of
the Group.

The Sellers are not aware of anything which is likely to give rise to any material litigation,
arbitration, dispute resolution or other similar proceedings by or against any member of the
Group, or any director or manager of any member of the Group,

So far as the Sellers are aware, no member of the Group nor any directors or senjor managers
of any member of the Group are the subject of any investigation, inquiry or enforcement
proceedings or process by any Govermnment Agency.

ACCOUNTS AND FINANCIAL RECORDS

Accounts

The Accounts have been prepared in accordance with the Accounting Standards, the
Corporations Act and other applicable legal requirements.

SES/SES/368770/1/AUM/1209970181.12
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8.2

8.3

8.4
8.5

8.6

8.7

5.8

8.9

8.10

The Accounts give a true and fair view of the state of affairs of the Group as at the Accounts
Date and of the profit and loss of the Group for the period ended on the Accounts Date and
are accurate and complete in all respects,

The Accounts contein either provisions adequate to cover, or full particulars in notes, of all
Taxation (including deferred Taxation) and other liabilities (whether quantified, contingent ot
otherwise) of the Group as at the Accounts Date.

The Accounts are not affected by any unusval or non-recurring items.

Any and all work in progress at Completion is fully recoverable at normal selling price within
six months after Completion in the usual course of business.

Any slow-moving stock included in the Accounts has been written down appropriately and
any damaged, redundant, obsolete or unsaleable stock has been wholly written off and the

value attributed to remaining stock.

The Accounts have been prepared on a basis consistent with the basis employed in the
accounts of the Group for each of the three preceding financial periods with the exception of
any change in accounting treatment due to the introduction and adoption of AJFRS and in

particular each of the following is the case:

8.7.1 the basis of valuation for work-in-progress has remained substantially the same in
respect of the commencement and end of each of the accounting period of the
Group during the period of three years ended on the Accounts Date or since the
date of its incorporation (whichever period is shorter); and

872 the rate of depreciation applied in respect of each fixed asset has been
consistently applied over previous accounting periods of the Group and is
adequate to write down the value of such fixed asset to its net realisable value as

at the end of its useful working life.

So far as the Sellers are aware, all accounts, books, ledgers, and other financial records of the
Group have been properly maintained and give a true and fair view of the matters which
ought to appear in them,

All accounts, books, ledgers and financial and other records of each member of the Group:

8.9.1 have been properly maintained and contain accumate records of all matters
required to be entered in them by law and give a true and fair view of the matters

which ought to appear in them; and

892 are in the possession or under the control of the Group. The Sellers have given
the Buyer access to all accounts, books, ledgers and financial and ather records of

each member of the Group.

The unaudited Management Accounts of each member of the (Group for which Management
Accounts are prepared for the period of three months ended 30 September 2015 (copies of
which have been initialled for the purpose of identification by the Seliers and the Buyer) give
a fair and reasonable view of the assets, income, expenditure and cashflow of the members of

the Group for that period.
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8.12

9.1

9.2

9.3

94

Book debts

The debts included in the Acconnts have realised or will tealise, in the ordinary course of
collection, their nominal amounts plus any accrued interest less any provisions for bad and
doubtful debts included in the Accounts.

No Sellers have any reason to believe that any debt owing to any member of the Group at the
date of this agreement (other than the debts included in the Accounts) will not in the ordinary
course of collection realise its nominal amount plus any accrued interest.

POSITION SINCE ACCOUNTS DATE

Since the Accounts Date each of the following is the case:

9.1.1 each member of the Group has conducted the Busginess in a normal and proper
maznner;
912 no member of the Group has entered ints any material unusval contract or

commitment or otherwise departed from its normal course of trading in any
matertal way or otherwise incurred any actual or contingent Hability outside its
normal course of trading;

9.1.3 there has been no material deterioration in the turnover, the financial or trading
position or the prospects of atty member of the Group;

9.1.4 each member of the Group has paid its creditors within the times agreed with
them and in particular, withont limiting the general, no debt owed by any member
of the Group has been outstanding for more than 120 days from the date of
invoice; :

9.1.5 each member of the Group has received payment in full on their due dates of alt
debts owing to any member of the Group shown in the Accounts {subject to any
provision far bad and doubtfuul debts made in the Accounts), has not released any
debts in whole or in part and has not written off debts of a material amount;

0.1.6 no member of the Group has purchased stocks in quantities or at prices materially
greater than was the practice of the members of the Group prior to the Accounts
Date; and

9.1.7 no member of the Group has made a payment or incurred an obligation to make a

payment which will not be deductible in computing trading profits for the
purposes of income tax oras a management expense of the Group,

No dividend, share buyback, capital return, capital reduction or other distribution of profits or
assets has been or agreed to be declared, made or paid (as applicable) by any member of the
Group since the Accounts Date except as declared as part of standard distribution processes
relating to the year ending on the Accounts Date,

All dividends, share buy backs, capital returns, capital reductions or other distributions of
profits or assets declared, made or paid since the date of incorporation of each member of the
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10.

10.1

10.2

1.3

10.4

10.5
10.6

10.7

10.8

Group have been declared, made and paid (as applicable) in accordance with law and the
constitution (or equivalent documents) of the relevant entity.

FINANCE
Operating and finsnce leases

Subject to clause 10.2 of this schedule and the Operating Leases and Equipment Leases set
out in schedule [2 and schedule 13 tespectively, at Completion, no member of the Group will
have any financial indebtedness to any third party in respect of the Business or any of the
Assets, except obligations to trade creditors and employee entitlements incurred in the

ordinary course of the Business,

Berrowings and guarantees

All Guarantees and Indemnities given by the Group and under which the Group has
outstanding or contingent liabilities are listed in schedule 18,

No member of the Group has any other outstanding loans or money borrowed (including
money raised by acceptances or debt factoring, or any liability (whether present or future)) in
respect of the Guarantees and Indemnities,

In relation to any agreement, trust deed, instrument or arrangement ynder which amounty
disclosed under clause 10.2 of this schedule are outstanding, each of the following applies;

104.1 the Sellers have supplied the Buyer with full details of it and true and correct
copies of all docurents relating to it;

10.4.2 there has not been any contravention of or nen-compliance with any of its terms;

10.4.3 no steps for the enforcement of any Security Interest has been taken or
threatened;

10.4.4 neither any of the Sellers nor any member of the Group has done anything which
might affect its continuation;

10.4.5 it is not dependent on the guarantee of, or on any security provided by, a third
party; and

104.6 it is not terminable by reason of the sale of the Sale Shares.
No member of the Group has lent any money which has not been repaid ¢o i,

No member of the Group is subject to any arrangement for Teceipt or repayment of any grant,
subsidy or financial assistance from any Government Agency.

The total amount borrowed by the members of the Group from its bankers does not exceed the
Borrowing Limits and there are otherwise no borrowing facilities undertaken by the members

All Guarantees and Indemnities given by the Group and under which the Group has
outstanding or contingent liabilities are listed in schedule 18.
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11.9

10.10

10.11

10.12

10.13

10.14

11.

11.1

11.2

No member of the Group has any other cutstanding loans or money botrowed (including
money raised by acceptances or debt factorin B, or any linbility (whether present or future)) in
respect of the Guarantees and Indemnities.

In relation to any agreement, trust deed, instrument or amrangement under which amounts
disclosed under clause 10.2 of this schedule are outstanding, each of the following applies:

10.10.1  the Sellers have supplied the Buyer with full detajls of it and true and correct
copies of all documents relating to it; ’

10.10.2  there has not been Ay contravention of or non-compliance with any of its terms;

10.103 o steps for the enforcement of any Security Interest has been taken or
threatened;

10.104  neither any Seller nor any member of the Group has done anything which might
affect its continuation;

10.10.5 it is not dependent on the gnarantee of, or on any security provided by, a third
party; and

10.10.6  itis not terminable by reason of the sale of the Sale Sharcs,
No member of the Group has lent any money which has not been repaid to it.

No member of the Group is subject to any arrangement for receipt or repayment of any grant,
subsidy or financial assistance from any Government Apency.

Bank accounts

The statement of the bank accounts of the members of the Group and of the credit or debit
balances on them as at a date not more than two days before the date of this agreement that is
The Bank Account Statement of the Group is correct.

Benefit of Security Interests

Any Security Interest held by any member of the Group (including a guarantee and indemnity
that is part of the Assets is valid and enforceable by that member of the Group against the
CONTRACTS

Agreements
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11.3

11.4

11.5

11.6

11.7

I1.8

11,9

No member of the Group is a party to any agency, distributorship, marketing, purchasing,
manufactaring or licensing agreement or arrangement material to the Business other than as

has been Disclgsed.

No customer or supplier of any member of the Group has terminated or will terminate any
contract with it or withdraw or reduce its custom with any member of the Group as a result of
the proposed acquisition of the Group by the Buyer, No member of the Uroup is restricted by

contract from camrying on any activity in any part of the world.
Trading contracts
Each member of the Group has complied with its trading contracts.

No member of the Group will be required after Completion to undertake any work or supply
any goods or services except on normal commercial terms under 2 contract entered into an or

before the date of this agreement.

Since the last date of the Management Accounts, there has been no material negative change
to the terms of trade of the business of any member of the Group, including price.

Tenders and outstanding offers

No offer, tender, quotation or similar intimation given or made by any member of the Group
in connection with its business which is capable of giving rise to an agreement merely by the
unilateral act of a third party is still outstanding or will be outstanding at Completion, except
in the ordinary course of the Business.

Material contracts

No member of the Group is a party o any contract, arrangement, or obligation which, whether
by reason of its nature, term, scope, price or otherwise, is or is likely to be of material
importance to the Business, the Assets or the revenue or profits of the Group or:

11.9.1 is not in the normal course of the Business, or is otherwise uhusuval;

11.9.2 whose nature or magnitude should reasonably be disclosed to the Buyer including
any contracts, arrangements or obligations which:

[1.9.2.1  ends more than 12 manths after the date of this agreement other than
as Disclosed;

11.9.2.2  imnvolves the supply of goods the agprepate salex valye of which
represents more than 10% of the turnover of the relevant member of

the Group expected by that metber of the Group for the current
financial year;

11.9.23  involves payment by a member of the Group by reference to
fluctyations in the Consumer Price Index or any other index;

11.9.2.4  requires payment of any sum by a member of the Group in any
curreticy except the currency of the place whose laws govern the
construction of this agreement;
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11.10

11.11

11.12

113

11.14

11925 i3 expectzd to result in a loss to any member of the Group on
completion of petformance or the costs to complete as at Completion
txceed the contracted selling price yet to be invoiced at the date of
Completion; or

11.9.2.6  is of 20 onerous nature or cannot be fulfilled by or performed on time
and without undue or unusual expenditure of money or effort;

1193 is with a Related Party of any Seller;

11.9.4 provides for any payment or receipt of funds not accurately reflecting the value of
the services or goods on an arm's length basis;

11.9.5 provides that any member of the Group will act as distributor of goads or
services, of as an agent, for another person;

11.9.6 prohibits, limits or confines the freedom of any member of the Group or that of
any of the Employees to engage in any activity or business; or

11.9.7 contravenes any law,
Ceontracts affected by this agreement

No member of the Group is a party to any agreement that entitles another party to end it or
vary it by reason of any change in the beneficial ownership of the Target Shares, or
compliance with any provision of this agréement or as a result of the Pelsaert Acquisition, No
event has ocourred which may be grounds for ending any agreement,

No member of the Group nor any Seller have any knowledge of any breach, unenforceabﬂi ty,
invalidity or grounds for rescission, fermination or repudiation of any of the contracts and
agreements to which a member of the Group is a party.

Contracts regniring acquisition of goody or services

There is no agreement, arrangement or understanding involving any member of the Group in
relation to the Business which requires, as a condition of the supply of goods and services by
any member of the Group, that any member of the Group acquire goods or services from any
other person.

Profit sharing contracts

No member of the Group is a party to any agreement, arrangement or understanding under
which a member of the Group is or may be bound to share ady profits or to pay any royalties
or 10 waive or abandon any rights in connection with the Business or any of the Assets of the

Group.
Government officialy

No member of the Group is a party to any agreement, arrangement or understanding which
involves either directly or indirectly either of the following:

11.14.1  any offer or payment to any official of a Government Agency to inflyence him or
her to assist in the obtaining or retaining of any business; or
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11.15

[1.16

11.17

11.18

11.19

12,
12.1

12.2

11142 any offer or payment to any other person while knowing, or having reason to
know, that all or part of the matter offered or the payment would be made
available or paid to any official of a Government Agency 1o assist in obtaining or

tetaining of any business.

Anti-competitive arrangements

No members of the Group are, or during the last six years have been, a party to any of the
following:

11.15.1  any agreement, arrangement, concerted practice or course of conduct which is
wholly or partly void or unenforceable inder the Competition and Consumer Act
(previously the Trade Practices Act 1974 {Cth)) or any similar legislation or
equivalent laws in any other applicable jurisdiction, or which may render any
member of the Group liable to proceedings under any legislation concerning
compaetition;

11.15.2  any agreement or amangement or business practice in respect of which an
undertaking has been given by or an order made against or in relation to it under
any anti-trust or similar legislation in any jurisdiction in which it carries on
business or has assets or sales;

11.15.3  any agreement or artangement or business practice in respect of which any
request for information, statement of objections or similar matter has been

received from any court, tribunal or Government Agency.

Nether the Sellers nor any person associated with any 3ellcr has any interest, directly or
indirectly, in any business which is or is likely to be competitive with the Business.

Related party contracts

No member of the Group is a party to any contract or arrangement in which the Sellers or any
Related Party of any Seller is interested, directly or indirectly, financially or otherwise, nor
has there been any such contract or arrangement at any time during the three years up to the

date of this agreement,

No mersber of the Group is a party to, nor has its profits or financial position during the three
financial years ended on the Accounts Date been affected by, any contract or arrangement

which is not entirely of an arm's length nature.

No member of the Group and no Related Party of any member of the Group is a party to any
outstanding agreement or arrangement for the provision of finance, poods, services or other
tacilities to or by any member of the Group or in any way relating to any member of the
Group or its affairs.

MANUFACTURE AND SALE OF PRODUCTS

No member of the Group has manufectured or sold products which are danperous, faulty or
defective in any material respect, ot which do not comply in any material respect with any
watranty or representation made by it.

No member of the Group has accepted any obligation to service, repair, maintain, take back or
otherwise do anything in respect of any items sold or delivered by it, except on its usual

trading terms,
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13,

13.1

14,

14.1

142

14.3

14,4

14.5

PLANT AND EQUIPMENT
Plant in working order

The plant and equipment of each member of the Group, including ite fixed plant and
machinery, and all vehicles and office equipment owned or used by it:

13.11 are in good repair and condition {subject to fair wear and tear);

13.12 are in satisfactory working ﬁrde;r;

13,13 have been and are mainteined in accordance with industry best practice standards;
1314 have been properly serviced throughout their lives;

13.1.5 are not surplus to the Group's requirements,

The Sellers shall not be liable under this warranty where the Buyer has had the ability to
inspect the condition of the relevant equipment prior to entering into fhis Agreement and there
is no change in the condition to that equipment (with the cxception of fair wear and tear in the
ordinary course of operations) prior to Completion,,

INTELLECTUAL PROPERTY RIGHTS

The Sellers have Disclosed details of all registered Intellectual Property Rights (including
applications to register the same} and all commercially significant unregistered Intellectur]
Property Rights owned or used by any member of the Group.

Any member of the Group Disclosed as the owner of an Intellectual Property Right is the sole
legal and beneficial owner of or applicant for such Intellectug) Property Right, All the
Intellectual Property Rights referred to in clause 14 of this schedule are owned solely by a
member of the Group free of ali Security Inferests,

Details have been Disclosed of a]] licence and other agreements relating to Intellectual
Property Rights to which a member of the Group is a party (whether as licensor or licensee)
or which relate to any Intellectual Pro Right owned by a member of the Group and which
are material 10 the Company’s business (with the exception of sofiware which has been
provided for the operation of standard office applications). No member of the Group is in
breach of any such agreement and no third party is in breach of any such agreement,

All the Intellectnal Property Rights of each member of the Group and all agreements
Disclosed in relation to clause 14,2 of this schedule are valid and subsisting, Nothing has been
done or omiited to be done by any member of the Grow , and no Seller is aware of any act or
omission by any third party, which would jeopardise the validity or subsistence of any such
Intellectual Property Rights or such agreements. The Group owns, or has licensed to it, all
Intellectual Property Rights it requires (o carry on the Business as stch business has been
carried on during the year prior to the date of this agreement. These rights will not be
affected by the acquisition of the Sale Shares by the Buyer,
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14.6

14,7

14.8

lsl
15.1

15.2

153

154

16l
16.1

16.2

16.3

There has been no unauthorised use by any person of any Intellectual Property Rights or
confidential information of the Group.,

No disclosure has been made to any person (except the Buyer) of any industrial know how or
any financial or trade secret of the Group in connection with the Business, except as required
by law or in the ordinary course of the Company's Business.

No challenge has been made or threatencd by any other person with respect to any of the
Intellectual Property Rights used in connection with the Business,

CONFIDENTIAL INFORMATION

No member of the Group has, nor have any of their predecessors in business at any time (save
in the ordinary course of business or subject to an obligation of confidentiality or to the
professional advisers of 2 member of the Group) disclosed to any person other than the Buyer
and its Representatives:

15.1.1 any of the secret or confidential information or Droperty of any member of the
Group, including (without limitation) financial information, plans, statistics,
documents, files, client lists, marketing information, records and papers, material
to the operations of the Business;

15.1.2 any other information material to the Business the disclosure of which might or
could cause Joss or damage to or adversely affect any member of the Group; or

15.1.3 any secret or confidential information material o any member of the Group's
customers, clients, employees and Agents or to any other persor who has or has
had any dealings with it

No member of the Group is now or has ever been a party to any agreement, arrangement or
policy as to confidentiality of information which is void or unenforceable (whether in whole

OT Int part),

No member of the Group uses any processes and no member of the Group is engaged in any
activities which involve the misuse of alleged misuse of any confidential iformation

belonging to any third party.

Neither the Sellers nor any member of the Group are aware of any actual or alleged misuse by
afny person of any of its Confidential Information,

INFORMATION TECHNOLOGY

The Sellers have Disclosed all information technology which the Group owns and the basis
of that ownership and all lease, hire and other arrangements relating to all such information
technology.

The Sellers have Disclosed to the Buyer all information technology which is required in
order to carry out the Business. The Sellers have disclosed all leasing and other hire
arrangements in relation to that information techuology:

All information technology which the Group owns, the basis of that ownership (including any
lease, hire or other similar arrangements) and all information technology which is required to
carry out the Business has been Disclosed.
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16.4

16.5

16.6

16.7

16.8

16.9

16.10

16.11

16,12

Secret or Confidential Information OF property

None of the members of the Group nor any of their predecessors in business has at any time
(save in the ordinary course of the relevant company's usual business and subject to an
obligation of confidentiality or to the professional advisers of that member of the Group)
disclosed to any person other than the Buyer any of the following;

16.4.1 any of the secret or confidential information or property of the Group, including
{without limitation) financial information, plans, statistics, documents, files,
client lists, marketing information, records and papers;

16.4.2 any other information relating to the Business or the Group's affairs the disclosure
of which might or could cause loss or damage to or adversely affect any member
of the Group; or

16.4.3 any secret or confidential information relating to customers, clients, Employees
and agents of any member of the Group or to any other person who has or has had
any dealings with any member of the Group.

or in part),

No member of the Group uses any processes and no member of the Group is engaged in any
activities which involve the misuse or alleged misuse of any confidential information

belonging to any third party,

Neither the Sellers nor any member of the Group are aware of any actual or alleged misuse by
any person of any of its Confidential Information,

Data and records

All the records and systems {including Computer Systems) and all data and information of

¢ach member of the Group are recorded, stored, maintained, operated or held exclusively by

any electronic, mechanical or photographic process, computerised or otherwise) which are ot
under the exclusive ownership and control of the Group.

The Computer Systems have been satisfactorily maintained and have the benefit of the
maintenance agreements Disclosed.

The Computer Systems have adequate capability and capacity for the projected requirements
of the Group for not less than three years following Completion for the provessing and other
functions required to be performed for the purposes of the Business,

Disaster recovery plans are in effect and are adequate to ensure that the Computer Systems
can be replaced or substituted without material disruption to the Business.
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16,13

16.14

16.15

16.16

17.

17.1

17.2

17.3

17.4

18.
18.1

19.

18.1

19.2

In the event that any person providing maintenance or support services for the Computer
Systems ceases or is unable to do so, each member of the Group has all necessary rights to
obtain the source code and all related technical and other information to procure the CRITYing
out of such services by that company's own employees or by a third party.

Each member of the Group has sufficient technically competent and trained employees to
ensure the proper handling, operation, monitoring and use of the Computer Systems,

No person is in a position, by virtue of his right in, knowledge of or access to auy part of the
Computer System and databases vsed and operated by any mernber of the Group or any part
of them (including software), lawfully to prevent or impair the proper and efficient function
of the Computer Systems or to demand any payment in excess of any cutrent licence fee gr in
excess of reasonable remuneration for services rendered nr to impose any onerous conditions,
in order to preserve the proper and efficient fanctioning of the Computer Systems in the
future,

No member of the Group is in breach of the terms of any warranty (express or implied,
licence, systems supply, data supply, maintenance, service or services agreement with any of
its suppliers or customers and will be able to comply with on-going obligations contained in
any such agreement without recourse to external human resources,

PRIVACY

Each member of the Group has complied with the requirements of all Privacy Laws and
contractual requirements regulating the collection, storage, use and disclosure of Personal

Information.

All Personal Information held by or under the control of the Company or by any other
membet of the Group is able to be used by the applicable member of the Group in its business

and snch use is within the primary and secondary purposes disclosed at the time of its
collection in accordance with the National Privacy Principles under the Privacy Act 1988

(Cth) or equivalent laws of any other jurisdiction.

Details have been Disclosed of all investigations and determinations by any approved Privacy
Code Adjudicator or other public privacy authority or equivalent authority of any other
applicable jurisdiction (whether Commonwealth or otherwise) concerning any member of the

Group and the Business.

Details have been Disclosed of all unresolved complaints or disputes concerninp the
collection, storage, use or disclosure of Personal Information by any member of the Group.

BUSINESS NAMES

Ne member of the Group carties on business under eny name other than its own full corporate
name.

AUTHORISATIONS

All Authorisations that are necessary for each member of the Group to carry on the Business
have been Disclosed.

Each member of the Group has all Authorisations necessary to own and or operate the Assets
and to carry on the Business as it does at present. The Sellers are not aware of anything that

might result in the revocation, suspension or modification of any of those Authorisations or
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183

20.1

20.2

20.3

204

20.5

20.6

20.7

20.8

21.

21.1

21.2
21.3

214

anything that might adversely affect their renewal. Each member of the Group has complied
with all Authorisations,

No member of the Group is 2 party to any agreement, arrangement, understanding or practice
reguining authorisation under any legislation or regulation for its legality or validity.

INSURANCE

Full details of all insurance policies effected by any member of the Group or any other person
in relation to any of the Group's assets have been Disclosed and all such details are true and

correct in all respects,

Both the Business and all of the Assets of an insurable nature (including the Properties but
excluding intangible assets which cangot be insured) are and have at all material times been
insured. This insurance has beem for amounts representing the full replacement or
reinstatement value of the relevant asset or business.

The risks insured have included fire, accident, damage, injury, third party loss, loss of profits
and other risks normally insured against by persons carrying on the same classes of business
as those carried on by the members of the Group,

All premiums payable under insurance policies taken out by any member of the Group are up
to date. So far as the Sellers are aware, nothing has been done or failed to be done which
would make any policy void or voidable or would permit an insurer to cancel any policy or
refuse or reduce a claim or materially increase the premiums payable under any policy.

All ingurance taken out by any member of the Group in relation to insurable assets is with an
insurer authorised to carry on business in Australia, -

All premiums payable under insurance policies taken out by any member of the Group are up
to date,

Nothing has been done or failed to be done which would make any policy void or voidable or
would permit an insurer to cancel any policy or refuse or reduce a claim or materially increase

the premiums payable under any policy.

No claim is outstanding under any past or present insurance policy of any member of the
Group and no circumstances are known to any Seller which could lead to 3 claim being made.

REAL PROPERTY

Title

The Properties are the only properties owned, controlled, used or occupied by the members of
the Group, :

The Business is conducted and all of the Assets are located solely at the Properties.

A member of the Group is the legal and beneficial owner or tenant in possession of each
Property as shown in schedule 11 and is in exclusive occupation of it.

All documents fiecessary to prove title or right to occupation of a member of the Group in
respect of each Property are in the possession of the Group or are held by a secured lender to

the Group.
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21.5

21.6

21.7

21.8

21.9

21.10

21.11

21,12

21,13

21.14

2115

Security interests
Each Property is free from any Security Interest save as Disclosed.

To the best of the knowledge infarmation and belief of the Sellers no Property is subject to
any right in favour of any third party, including an easement, profit-a-prendre, public right,
common right, way leave, licence, consent or overriding interest.

To the best of the knowledge information and belief of the Sellers no outgoings are payable in
respect of any Property except land tax, council rates, car park levies, charges for the supply
of water and sewerage services, and (in the case of the Leasehold Properties) rent and service
charges,

Disputes

To the best of the knowledge information and belief of the Sellers there are no disputes
regarding boundaries, casements, covenants or other matters relating to any Property or its
use.

Planning

To the best of the knowledge information and belicf of the Sellers no breach of planning
legislation or of any by-laws, building regulations or other relevant legislation has been
committed in relation to any Property. No notice has been issued ar mjunction granted or
applied for in respect of any breach or alleged breach of planning control or of any by-laws,
building regulations or other relevant legisiation.

To the best of the knowledge information and belief of the Sellers no building on any
Praperty has been listed as a building of special architectural, heritage or historic interest, no
notice has been issued in respect of g listed building on any Property and no works have been
exccuted, nor have any been proposed, by any Government Agency for the preservation of

any unoccupied building on any Property.
Notices, orders and proposals

Neither the Sellers nor any member of the Group has received any notice or order affecting
any Property from any Government Agency or any third party.

There are no praposals on the part of any Government Agency which would adversely affect
any Property including, without limitation, those relating to compulsory purchase or highways
works,

Leases and licences — members of the Group as tenant

The copies of any leases and licences of the Leasehold Properties Disclosed are true,
complete and accurate.

No lease or licence of a Leasehold Property has been varied nor have any licences or consents
been issued under it

There are no subsisting disputes involving any member of the Group in relation to any such
Leasehold Property,
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21.16

2117

21.18

21.19

21.20

21.21

21,22

21.23

21.24

21.25

2126

21.27

21.28

22,
221

All rent, fees and outgoings payable by any member of the Group under each lease or licence
of a Leasehold Property has been paid by the due date for payment,

There is no obligation to reinstate any Leasehold Property during or at the end of the term
granted by the lease or licence relating to that Leasehold Property.

None of the Leasehold Properties (or any part of them) are vacant and each Leasehold
Property is exclusively occupied by 2 member of the Group.

No major item of expenditure has alteady been incurred by the lessor of any Leaschold
Property or is expected to be incurred by that lessor within the next 12 months which is
recoverable in whole or in part from a member of the Group.

No notices have been given or received under any lease or licence of a Leagehald Property
and there are no subsisting disputes involving any member of the Group In relation to any

such Leasehold Property.

All rent, fees and outgoings payable by any member of the Group under each lease or licence
of a Leasehold Property has been paid and will be paid by Completion.

Leases - member of the Grou P s lessor

The Sellers have Disclosed fall details of all properties which any member of the Group
leases or licences to a tepant. The copies of the leases provided to the Buyer are complete and
accurate. Each member of the Group has complied with all sts obligations as lessor and no
event has occurred which may be grounds for ending any of the leases.

No lease or licence has been varied nor have any licences or consents been issued under it.

There is no major item of expenditure which a tenant will require any member of the Group to
incur within the next 12 months,

No notices have been given or received under any lease or licence and there are no subsisting
disputes between any member of the Group and a tenant in relation to any lease or licence,

All rent and outgoings payable by & tenant have been paid. The Sellers and the members of
the Group are not aware of any circumstances which will result in a tenant becoming unable
to pay their rent or otherwise result in a dispute in relation to any of the leases,

Contingent liabilities

No member of the Group has surendered a lease or licence of any property to a lessor or
other party.

No member of the Group has assigned any leasehold or licensed property of which it was the
original tenant or in respect of which it entered into a covenant with the lessor to observe and
petform the tenant's covenants under that lease or licence.

HEALTH, ENVIRONMENT, WORKPLACE AND SUBSTANCES MATTERS

To the best of the knowledge information and beljef of the Sellers each member of the Group
inchiding the directars and managers of each member of the Group and contractors of each
member of the Group has complied at all times with al] laws, codes of praciice, circulars,
guidance notices and similar requirements concerning any of the following:
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222

22.3

224

225

22.4

227

22.8

23'
23.1

232

233

22,11 the protection of human health;
22.1.2 the environment;
22,13 the conditions of the work place; or

22.1.4 the generation, transportation, storage, treatment or disposal of any Dangerous
Substance.

Each member of the Group has obtained all Authorisations required in respect of any of the
matters mentioned in clause 22.10f this schedule.

No member of the Group has received any notice or other communication that suggests that it
may be or is alleged to be in breach of any law or licence referred to in the previous two
warranties, or that such a licence may be subject to modification, suspension or revocation.

No Dangerous Substance has been deposited ar discharged onto or beneath the surface of any
of the Properties either by any member of the Group or, as far ag the Sellers are aware, by a
previous awner or occupier of any of the Properties.

No aspect of the occupation ot use by any member of the Group of any of the Properties or, as
far as the Sellers are aware, any former owner or occupier's ocoupation or use of any of the
Properties could give rise to loss, liability, claims, prosecutions ar legal proceedings against
any member of the Group as owner or accupier of the Properties,

No member of the Group has disposed of a Dangerous Substance in such a way thet its
disposa! in that way would now be a breach of the law.

No premises now or previously owned or leased by or to any member of the Group and
occupied or controlled by any member of the Group is contaminated or has ever been a source
of pollution while owned, leased or occupied by any member of the Group,

All equipment for the control, reduction or improvement of pollution which is required in
connection with the conduct of the Business is included in the plant and located on one or

more of the Propertics.

EMPLOYEES

All Employees of any member of the Group at the date of this Agreement are listed in part 1 of
schedule 10. The Sellers have provided the Buyer with all material details regarding theic
employment. The Employees' contracts of employment are in the standard form and a copy
of such form of employment contract has been disclosed to the Buyer. The material terms of
employment, as set out in the standard form of employment contract, are applicable to each
Employee with the exception of salary payable, details of which have been disclosed.

The employment agreements relating to all Employees and the Key Employees are assignable
and the transactions contemplated by this agreement do not give any Employee the right to
terminate their employment agreement.

Particulats have been Disclosed of any ocutstanding offer of employment made to any person
with a salary to be in excess of $30,000 per annum by any member of the Group and there is
no person who has accepted an offer of employment made by any member of the Group but
whose employment has not yet started.
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234

235

23.6

23.7

23.8

2319

23.10

23.11

23.12

24.

24.1

No proposal, assurance or commitment (oral or written) has been announced or given to any
Employee with a salary in excess of $80,000 per anmum regarding any change to his or her

All subsisting contracts of employment to which any member of the Group is a party are
terminable by it on one month's notice or less,

No member of the Group has any lability to pay compensation for loss of office or
employment to any present or former Employee and no such sums have been paid since the
Accounts Date. Except in respect of normal accruals of smoluments afier the Accounts Date,
o sum is owing ot promised to any present or former employee of any member of the Group.

So far as the Sellers are aware, no ¢laim has been made or threatened against any member of
the Group in respect of any act, event, omission or other matter arising out of or in connection
with any of the foliowing:

23.8.1 any application for employment by any person;
2382 the employment or termination of employment of any person;
23.8.3 any Refirement/Deathy/Disability Benefit or any other benefit of whatever type; or

2384 the contribution obligations of any member of the Group to the Superannuation
Funds (other than routine claims for benefiis),

The Sellers are not aware of any circumstances which give rise to any claim mentioned in
cleuse 23.8 of this schedule.

Each member of the Group has complied in all material respects with the terms of any award
or workplace agreement (which includes any collective agreement) covering its employees,

There is not, and during the three years preceding the date of this agreement there hag not
been, any industrial action affecting any member of the Group. After making due and carefil
enquiries, no Seller is aware of any circumstances which might give rise to such industrial
action.

Particulars have been Disclosed of any agreement for the provision of consultancy services
between any member of the Group and any person and of the term applicable to the
secondment to or by any member of the Group of any person.

SUPERANNUATION

The Superannuation Funds are the only superannuation schemes to which the members of the
Group contribute or are obliged to contribute,
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24.2

24.3

244

24.5

24.6

25.

25.1

25.2

253

254

255

The Sellers have provided the Buyer with all material details of:

242.1 contribotions required to be paid by the members of the Growp to a
Superanmation Fund in respect of Employees;

2422 any other obligations of the members of the Group in respect of Employees’
superannuation benefits and other entitlements relating to the Superannuation

Funds;

2423 any agreement or other arrangement between any member of the Group and the
trustees of a Superannuation Fund;

24.2.4 any agreement or other amangement hetween any member of the Group and an
Employee in respect of the Employee's superannuation entitlements,

Each member of the Group has provided at least the prescribed minimum level of
superannuation support for each Employee so as not to incur a superannuation guarantee
charge liability under the Superannuation Guarantee (ddministration) Act 1992 (Cth).

Each member of the Group has no superannuation guarantee charge liability under the
Superannuation Guarantee (Administration) Act 1992 (Cth).

There are no contributions due and payable to any Superannuation Fund from any member of
the Group that are unpaid,

No Employec is a "defined benefit member” as defined in regulation 1.02 of the
Superannuation Industry (Supervision) Regulations 1994 (Cth).

TAXATION

All references in this clause 25 to a Group member includes the Head Company of a
Consolidated Group in that capacity.

Consclidated Group Taxation

As a result of the aequisition of Pelsaert, each member of the Group will be part of a
Consolidated Group from 17 November 2015. The Consolidated Group which each member
of the Group is currently part of, has not been deconsolidated.

The Consolidated Group has not made the choice available under section 70140(6) of the
Income Tax (Transitional Provisions) Act 1997 (Cth) which affects the Company.

Taxation Linbilitles

Each member of the Group all Taxation of any nature whatsoever whether of Australia or
elsewhere for which each member of the Group is or was liable and which is due and payable
up to and including the Completion Date, has been duly paid or accrued in the Head
Company's accouts {in so far as such Taxation ought to have been paid or accrued),

After the Accounts Date, the only Tax liabilities of the Consolidated Group that have arisen or
may arise on or before Completion are, or will be, Tax Lisbilities arising in the ordinary
course of business of the Consclidated Group.
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25.6

257

25.8

259

2510

25.11

25.12

The entity which is currently treated as being the Head Company of a Consolidated Group
(and, if applicable, any other entity which has been treated as Head Company of a
Consolidated Group in the past) has notified the Texation Authority that it is the Head
Company of the Consolidated Group in accordance with the 1997 Tax Act and is qualified to
be the Head Company under the 1997 Tax Act.

Tax returns and other information

All necessary information, notices, elections, choices, computations and returns in Tespect of
the Tax obligations of the Head Company have been lodged or filed with the appropriate
Taxation Authorities in accordance with applicable laws and within the prescribed time, All
such information, notices, elections, choices, computations and returns are valid and effactive.

No Tax return, choices, election or notice lodged or filed by the Head Company contains
either of the following:

25.8.1 1 false or misleading statement or omits to refer to a matter which is required to
be inchided or without which the statement is false or misieading; or

2582 a material error or a material omission relating to the assessment of a Tax
Liability of the Head Company.

The Head Company (and each member of the Group, if these are Separate entifies) has
maintained sufficient records to support all returns lodged, filed or submitted relating to Taxes
(or which may be filed, lodged or submitted) and to comply with any relevant Taxation
legislation.

been lodged or filed with the appropriate Taxation Authorities in accordance with applicable
laws and within the prescribed time, All such information, notices, choices, elections,
computations and returns are valid and effective.

As far as the Sellers are awate, no Tax return, election or notice lodged or filed by any
member of the Group contains either of the following:

25111 a false or misleading statement or omits to refer to & matter which is required to
be included or without which the statement is false or misleading; or

25.11.2  a material error or a material omission relating to the assessment of a Tax
Liability of any member of the Group.

Tax Losses

The amount of Tax Losses of the Head Company, as disclosed in the most recent lodged
corporate income tax return for the Head Company are available to be offset against future
assessable income or otherwise to be transferred to 4 new Head Company of a Consolidated
Group of the Buyer, including (but not lmited te) to the following;

25.12.1 to the extent that any Tax Losses beve been transferred to or from the Head
Company at the time of formation of the Consolidated Group, the Tax Loss
passed the transfer loss rules in Subdivision 707-A of the 1997 Tax Act at the
relevant prescribed times; and
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25.13

25,14

25.15

25.16

25.17

25122 to the extent that any Tax Losses have been utilised by the Head Company, the
Tax Loss that was utilised passed the loss utilisation rules in Subdivision 707-B
of the 1997 Tax Act and the amount of the Tax Losses utilised is in accordance
with Subdivision 707-C of the 1997 Tax Act.

Debt forgiveness

The commercial debt forgiveness rules contained in Division 245 of the 1997 Tax Act (or its
predecessor provisions in Schedule 2C of the 1936 Tax Act) have not applied {and will not
apply} in relation to any transaction, act or omission of any member of the Group occurring or
arising an or before Completion which resulted in a net forgiven amount,

Franking acconnt

The following applies to the Company and each member of the Consolidated Group for any
time they were not a member of a Consolidated Group:

25.14.1 it has complied with the provisions of Part 3-6 of the 1997 Tax Act and has
maintained records of all franking debits and franking credits which are sufficient
for the purposes of that legislation;

25.142  ithas franked to the required amount all dividends paid since the Accounts Date;

25.14.3 it has not done anything or been involved in any scheme, arrangement or
transaction or series of schemes, arrangements or transactions which, or any part
of which, caused or may cause a franking debit to arise in the Head Company's

franking account. This does not apply to anything which is disclosed in any
franking account return provided by the Sellers to the Buyer:

25.144 it has not been party to or otherwise involved in any transaction which caused a
franking deficit to arise at the end of the franking year following the Accounts
Date including, without limitation, by franking a dividend paid after the Accounts
Date; and

25.14.5 it has not made a frankable distribution {as defined in section 202-40 of the
1997 Tax Act) in breach of the benchmark rule (as defined in section 203-25 of
the 1997 Tax Act).

Tax obligations

Each member of the Group has complied with all obligations to register for the purposes of
any Tax Law.

Each member of the Group has complied with all obligations under Tax Law to quote tax file
numbers of employees of the Group, inciuding the guidelines under applicable ptivacy
legislation and has not committed an offence in relation to the collection, recording, use or

disclosure of tax file numbers.

Deductions and PAYG

Each member of the Group has deducted and remitted all Tax required to be deducted and
remitted from any payments made by it, whether on its own behalf or as agents. This includes
all amounts of Tax required by law to be deducted from the salary or wages of Employees of
the Group having been duly deducted and paid to the applicable Taxation Aurthority.
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25.18

25.19

25.20

2521

2522

25.23

25.24

2525

25.26

Penalties and interest

No member of the Group has within the past six years paid or become liable to pay, nor are
there any circumstances by reason of which any member of the Group is likely to become
liable to pay, any penalty, fine, surcharge or inferest whether charged by virtue of the
provisions of the Tax Acts, the Taxation Administration Act 1953 (Cth) or under any other
Tax Law.

Investigations

No member of the Group has been subject to or involved in any investigation, audit or visit by
2 Taxation Authority and the Sellers and the members of the Group are not aware of any such
investigation, andit or visit planned or any circumstances ar event which may give rise {0 any
such investigation, andit or visit.

Rulings

Each application for a ruling, consent or clearance given to a Taxation Authority on behalf of
any member of the Group or which relates to a Tax Liability for any member of the Group
fully and accurately disclosed all facts, circumstances and material necessary for the decisions
of the Taxation Authority in connection with the application,

Each ruling, consent or clearance obtained by or on behalf of any member of the Group from
a Taxation Authority in relation to a Taxation issue is valid and effective. _

Each transaction for which that ruling, consent or clearance has previously been obtained has
been catried into effect in accordance with the terms of the application, ruling, consent or
clearance,

No member of the Group has taken any action which has or might alter or affect any
arrangement, agreement or Tax ruling which has previously been negotiated with or obtained
from the relevant Government agency under any Tax law.

There is no pending ruling, consent, clearance, objection or amended assessment in relation to
its filed, lodged or submitted documents lodged with a Taxation Authority.

Share capital

No member of the Group has a share capital account that is tainted under Division 197 of the
1997 Tax Act or section 160ARDM of the 1936 Tax Act.

Records of Assets

All records required by law in respect of the following have been maintained and are in the
possession of the Group:

25.26.1  accurate records of all assets of each member of the Group to which Part ITTA of
the 1936 Tax Act or Parts 3.1 to 3.3 of the 1997 Tax Act apply or have applied;
and

25.26.2  without limiting the generality of the foregoing, accurate records of all
information relating to those assets as was referred to in section 160ZZU of the
1936 Tax Act or is referred to in Division 121 of the 1997 Tax Act.
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25.27

2528

25.29

25.30

2531

25.32

25.33

25.34

25.35

25.36

2537

Capital gains tax

Section 104-230 or Division 149 of the 1997 Tax Act (or its predecessor provisions) have not
applied to any asset acquired or deemed to have been acquited by any member of the Group
before 20 September 1985, other than as a result of this agteement,

Capital gains tax relief under scction 160ZZ0 of the 1936 Tax Act or Division 126 of the
1997 Tax Act has not been sought with respect to any asset acquired by by any member of the
Group and which is still owned by the members of the Group.

Tax depreciation

Deductions for depreciation or allowances (including under Division 40 or Division 43 of the
1997 Tax Act} in respect of assets owned by by any member of the Group are properly
deductible under the Tax law and accurate records have been kept and are in the possession of

the Group.

The effective life of all assets of the Group have been determined in accordance with the
applicable Tax Law and any guidance issued by a Taxing Authority,

Interposed entity election

No member of the Group has ever made an interposed entity election pursuant to the trust loss
provisions in Schedule 2F of the 1936 Tax Act.

Australian residence

Each member of the Group is and has throughout the past gix years been resident in Anstralia
for tax purposes.

No member of the Group is a resident of any other country for tax purposes,

Tax avoidance

No member of the Group has been a party to or otherwise involved in any transactions to
which any tax avoidance or tax integrity provision or any other similar general anti avoidance
provisions in a Tax Law can apply (including, but not limited to, Part IVA of the 1936 Tax

Act or Division 165 of the GST Act).

Without limiting clause 25.34 of this schedule no member of the Group has been a party to or
involved in any transaction or series of transactions which, or any part of which, may for any
Tax purposes be disregarded or reconstructed by reason of any motive to avoid, reduce or

delay a possible Tax Liability.
Public officer

The office of public officer of each member of the Group as required by the 1936 Tax Act has
always been occupied and the relevant consent forms and appointments have been obtained.

GST

Any GST required to be paid by any member of the Group has been imposed, obtained and
remitted to the Taxation Authority in accordance with its obligations under the GST Law.
Each member of the Group has complied with all of its obligations under the GST Law.
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25.38

25.39

25.40

2541

2542

2543

2544

2545

25.46

GST Group

Each member of the GST Group (including the Sellers) have complied with all obligations
and liabilities under the GST Law and properly claimed all benefits, refunds or credits to
which it is entitled under the GST Law, including for the avoidance of doubt, remitting GST
on supplies to the Taxation Authority and claiming input tax credits (as defined in the GST

The Buyer and the members of the Group are not subject to any liabilities or obligations under
the G5T Law in respect of or by reference tp any supplies, deemed supplies or transactions
for any petiod up to and including the day of Completion.

Stamp duty and other Taxes

Transfer pricing

No member of the Group has entered into or been a party to any trensaction in respect of
which the Commissioner of Taxation can exercise any discretion it Division 13 of the 1936
Tax Act or Subdivision 815-A. of the 1997 Tax Act.

No member of the Group is a party to a transaction whereby it ‘derives a trangfer pricing
benefit to which either Subdivision 815-B or Subdivision 815-C of the 1997 Tax Act apply.

Debt/equity rules

Each member of the Group has correctly identified interests i the Company as 'debt' or
'equity’ in accordance with the debt/equity rules in Division 974 of the 1997 Tax Act and
complied with Division 974 in respect of the particular interest.

Thin capitalisation

members of The the Group have not claimed any debt deductions where such deduciions are
denied under the thin capitalisation rules jn Division 820 of the 1997 Tax Act.
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2547

2548

2549

25.50

25.5]

Demerger, share buy-back and other capital transactions

No member of the Group has entered inio, or been a party to, any transaction or event
(including a demerger or share buy-back) to which section 45A, 45B ar 45C of the 1936 Tax

Act may be applied,

Foreign currency gains or logses

Each member of the Group has duly paid tax on all gains assessable ynder Division 775 of the
1997 Tax Act and has not incorrectly claimed any deductions under Division 775 of the 1997
Tax Act.

Taxation of Financial Arrangements
No member of the Group has made any election under Division 230 of the 1997 Tax Act.

No member of the Group has made an election under ftem 104 of the Tax Laws Amendment
Act (Taxation of Financial Arrangemenis) Act 2009.

Each member of the Group has properly been assessed on all gains and properly claimed all
deductions under Division 230 of the 1997 Tax Act and otherwise complied with Division

230 of the 1997 Tax Act,
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SCHEDULE 6: INDIVIDUAL SELLER WARRANTY CERTIFICATE

This certificate is the Seller Warranty Certificate for the purposes of clause 12.9 of the Share
Sale and Purchase Apreement between Malcolm Pradhan, Raymond Howard Blight (together,
the "Individunal Sellers™), BSPE Meadical Technology Pty Limited, Allure Capital Pty Ltd
(together, the "Institutional Sellers"), Alcidion Corporation Pty Ttd and Naracoota
Resources Limited ("Buyer") dated 17 November 2015 ("Agreement"),

Words and expressions used in this certificate have the meanings given to them in the
agreement, unless otherwise defined in this certificate.

The Individual Sellers confirm that, except as set out in the following table, each of the
Individual Seller Warranties is true and correct in all material respects at the fime immediately
before Completion,

The following table sets out the details and consequences of any event between the date of the
Agreement and the time immediately before Completion relating to the Individual
Sellers Warranties that, to the knowledge of each Seller, renders any Individual Seller
Warranty inaccurate in any material respact,

[inser)

Dated:

[]

Signed by Malcolm Pradhan in the presence of:

......................... -'l.nn-..-.-n«o.--.........-a--

Signature of witness Signature of Malcolm Pradhan

.......

Name of witness (print) ‘
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Signed by Raymond Howard Blight in the
presence of:

................................

Name of witness (print)

............................. [

Signature of Raymond Howard Blight
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1.4

SCHEDULE 7: COMPLETION ACCOUNTS
PREPRATION OF COMPLETION ACCOUNTS
Obligation of Sellers’ Representative

Ag s00n as is reasonably practicable, and in any event within 30 days after the Completion
Date, the Sellers' Representative shall prepare the Completion Accounts and deliver them to

in clause 1.1 above), serve notice on the Sellers' Representative that it objects to the draft
Completion Accounts (identifying the resson for any objection and the amouat(s) or item(s)

being, for the purposes of this clause 1.2, an "Objection Notice"), the Buyer shall be deemed
to have irrevocably agreed to the draft Completion Accounts for all puposes of this

Agreement of draft Completion Accounts

If, within the period referred o in clavse 1.2 above, the Buyer shall serve upon the Seller's
Representative an Objection Notice, then the Sellers’ Representative (on behalf of the Sellers)
and Mr Puckridge (on behalf of the Buyer) shall use their reasonable endeavours to reach
agreement upon adjustments to the draft Completion Accounts.  Neither the Sellers
Representative (on behalf of the Sellers) nor Mr Puckridge (on behalf of Buyer) shall be
entitled to propose any adjustments fo the draft Completion Accounts except:

1.3.1 in the case of Mr Puckridge (on behalf of the Buyer), an adjustment relating to
any asset or liability referred to ity Objection Notice; and

1.3.2 in the case of either of them, an adjustment by way of counter-proposal 1o an
adjustment proposed by the other of them, being in each case a revigion of an
adjustment referred to in the Objection Notice.

Independent Accountant

Representative and Mr Puckridge (on behalf of the Buyer) shall endeavour to agree on the
terms of reference of the Firm. The Firm shall act as experts and not as arbitrators and shall
determine the matter or matters in dispute (which may include any dispute concerning the
interpretation of any provision of this agreement affecting the Completion Accounts or their
Jurisdiction to determine the dispute or the content or inferpretation of their terms of
reference) and their decision shall be firal and binding, save in the case of manifest error.
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1.5

1.6

The fees and expenses of the Firm and any reasonable professional fees incwrred by the
Sellers' Representative and Mr Puckridge (on behalf of the Buyer), in relation to the dispute,
shall be borne by the Sellers' Representative and the Boyer in such Proportions as the Fitm
shall direct,

Accounts final and binding

If within the period referred io in clavse 1.2, the Buyer shall not have served an Objection
Notice on the Sellers' Representative, or if such notice is served and the Sellers
Representative and Mr Puckridge (on bejalf of the Buyer) shall subsequently agree the draft
Completion Accounts or the matiers in dispute are referred to the Firm under clause 1.3, the
draft Completion Accounts, as adjusted (where applicable) 50 as to be in accordance with the
agreement of the Seller's Representative and Mr Puckridge (on behalf of the Buyer) or the
determination of the Firm, shall be the Completion Accounts for the purposes of this
agreement and shall be fing] and binding on the parties, save in the case of manifest error,

Information and explanstions

reasonably require for the purposes of reviewing the Completion Accounts, preparing any
Objection Notice and any determination required of the Firm, meluding access to records

(including the provision of photocopies) and personnel,
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SCHEDULE 8: WORKING CAPITAL STATEMENT
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SCHEDULE 9: COMPLETION DELIVERABLES

1. OBLIGATIONS OF SELLERS ON COMPLETION

Share transfers, Company documents ete

1i At Cotapletion, the Sellers must deliver to the Buyer;

1.1.1

1.1.2
1.1.3

1.1.6

transfers of the Sale Shares in registrable form executed by each Seller in respect
to their respective Proportion; '

the share certificates for the Sale Shares;

transfers of each share in & member of the Group which are not registered in the
name of the Company or another member of the Group and the share certificates
for those shares. However, if the Buyer nominates another person in writing at
least two business days before the Completion Date, the wransfers must be to the
nomtinee. The transfer must be executed by the relevant holder of the share and be
in registrable form;

the company register of each member of the Group updated to be complete and
accyrate as at Completion including each of the following:

1.1.41 the certificate of incorporation of each member of the Group
(including any certificate of incorporation on the change of name of a
member of the Group), and the certificate(s] for any registered
business name[s);

1.14.2 2 copy of each member of the Group's constilﬁtion, certified by a
director as being up to date on the Completion Date;

1.14.3 the seal, and any duplicate common or official seal of each member
of the Group (if any); and

1.1.4.4 details of the corporate key issued by ASIC to each member of the
Group;

the signed resignation of the auditor of the Group confirming that no fees are due
to them; and

a certificate of cutrency in respect of all existing insurances for cach member of
the Group.

Resolutions of the Company

1.2 At Completion, the Sellers must deliver to the Buyer written resolutions of the directors of the
members of the Group resclving as follows:

1.2.1 such persons as the Buyer nominates in writing to the Sellers not less than
two business days before Completion are appointed as directors, comparny
secretary and public officer of the members of the Group with effect from
Completion;

SES/SES/368770//AUM/1209970181 12 g5
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122 the transfer of the Sale Shares to the Buyer be approved for registration, subject
only to the payment of any Duty, the share register of the Company be updated
accordingly, the share certificates of the Sellers be cancelled, a share certificate
be issued to the Buyer in respect of the Sale Shares and the necessary filings with
ASIC occur: .

1.2.3 William Buck, Adelaide are appointed as auditors of the Group;

124 the registered office of each member of the Group is changed to Level 7, 420
King William Street, Adelaide, SA 5000; and

1235 the bank account signatories of each member of the Group are revised in such
manner as the Buyer has nomipated in writing to the Sellers not less than
two business days before Completion.

Deeds, discharges, agreements etc

1.3 At Completion, the Sellers must deliver ta the Buyer the title deeds and other documents
relating to the Freehold Properties other than to the extent that title deeds and other
documents are unavailable because a Freehold Property is subject to any Security Interest as
Disclosed; and

Accounts, records etc

1.4 At Completion the Sellers must deliver to the Buyer, or make available at the main premises

of the Company:
1.4.1 the accounts and records of each member of the Group;
142 a list of all bank and other accounts maintained by each member of the Group;

143 all cheque books for the bank or other accounts of each member of the Group; a
list of the signatories for all those accounts; and

14.4 all credit cards that may be used by any member of the Group or any of their
officers.

Registered Security Interests

1.3 At Completion the Sellers must deliver to the Buyer evidence that the Sellers have released
and discharged all of the Registered Security Inierests,

1.6 At Completion the Sellers must deliver to the Buyer evidence to the satisfaction of the Buyer
that the Sellers have:

1.6.1 done all things necessary to allow the Group to exit the Consolidated Group free
and clear of any Group Tax Liabilities to the extent permitted by the 1997 Tax
Act;

1.6.2 at least five business days before Completion, notified or procured that the Buyer
was notified of any elections or choices made, or to be made, in forming the
Consolidated Group that the Sellers reasonably consider will, or might reasonably
be expected to, adversely affect the Tax position of the Group or a Consolidated
Group of the Buyer;

SE&/SES/368770/1/ALM/1 209970181 .12 96
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1.7

LR

2.1

1.63 provided each member of the Group, and the Buyer, with a written caleulation of
the Clear Exit Payments and which calculation is to the satisfaction of the Buyer

and dated not more than two business days before Completion;

1.6.4 procured that each member of the Group pay the relevant Clear Exit Payment to
the Head Company of the Consolidated Group at least ane bysiness dey but not
more than two business days before Completion; and

1.6.5 procured that each member of the Group are provided with a writien release from
their obligations under the Tax Sharing Agreement,

Proxy

At Completion the Sellers must deliver to the Buyer an appointment of the Buyer as its proxy
to attend and vote at meetings of the Company. While the Sellers remain the registered
holder of any of the Sale Shares afier Completion, the Sellers must not attend or vote at
meetings of the Company except through their proxies. The Sellers must do everything else
that they may do in the capacity of registered holder of the Sale Shares after Completion,
including dealing with the Sale Shares, and with any distribution, property or right derived
from them, in accordence with the Buyer's directions.

Termination of Shareholder Loans; Release

At Completion, and subject always to Completion occurring and the Buyer performing all of
its obligations at Completion, the Shareholder Loans must be repaid in full and the Sellers
must forever release, discharge and hold harmless each member of the Group from all Claims
which the Sellers may have had, may now have or but for this agreement may have, at any
time against any member of the Group with respect to the Shareholder Loans. From
Completion, the Buyer must hold the benefit of this clause on trust for each member of the
Group. The parties acknowledge and agree that, subject to the amount of any electronic funds
transter to be made in respect of the repayment of Shareholder Loans being consented to in
writing by the Buyer at least two business days prior to the proposed transfer, the Shareholder
Loans may be repaid at Completion by an electronic funds transfer from the Company to the

Sellers .

OBLIGATIONS OF THE. BUYER ON COMPLETION

At Completion the Buyer must:

2.1.1 1ssue the Consideration referred to in clause 5.1 of the agreement in accordance
with the provisions of clause 5.1 of this agreement and, at Completion or as soon
a3 is reasonably practicable thereafter, issue holding statements to the Seilers in
respect of their respective share of the Consideration; and

2.1.2 deliver to the Seliers 2 duly executed counterpart of any document delivered by
the Sellers on Completion which requires execution by the Buyer.

2.1.3 deliver to the Sellers written resolutions of the directors of the Buyer:

2,131 confirmng the appointments of Mr Malcolm Pradhan, Mr Raymond
Blight, Mr Nathan Buzza and Mr Nicholas Dignam, as directors of
the Buyer with effect from Completion;

SER/SESAERTTO/N/AUM 12099701 81.12 97
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2.1.3.3

confirming the appointment of Mr Raymond Blight as Chairman of
the Buyer with effect form Completion; and

confirming the ac

ceptance of the resignations of Mr Thomas Bahen

and Mr Gavin Wates as directors of the Buyer, with effect from

Completion,

SES/EESAGRT70/ I/AUM/ 120 9970181.12
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SCHEDULE 10; EMPLOYEES

Part 1: Employees

_Employes Hire Dato

Barrolt, Davin Christopher 13/05/2008
Blight, Raymond Howard 01802/2003
Biight, Sam 171042005
Buzza, Nathan 5/08/2014
Capper, Stephen O 09/10/2013
Colyer, Sean Barry 0110772005
Craig, Duncan R 01/1172011
Datzon, David J 08/06/2015
Cilon, Leanne 5 19/08/2013
Fan, Eric D5/10/2011
Fraat, Levi 168/09/2013
Hampton, Jannifer 1412/2013
Harvey, Tracey K 17/08/2012
Karon, David Jay 16/08/2012
Kim, Kwangtze 0511/2012
Lok, Marg J 02/02/2015
Mahzadfard, Maryam 16/1G/2014
Mok, Thomas Weng O8/02/2011
Morris, Robyn 01/07/2008
Parwita, |22 Bagus Gede Indra 114022608
Paterson, Barry 11/0212013
Pradhan, Malcalm 01/01/2003
Rondon, Fahian 03/03/2014
Sarkhani, Hossein 02/0%/2015
Steicke, Nichalas 13/07/2015
Stephens, Christopher P D1/07/2015
Straton, Stephen A Q1/0812011
Threlfo, Christopher Michasl 010772008
Van def Pannen, Cheistopher

James 17/01/2008
Vanderzon, Alexander 16/1242013
Vial, Peter D 15/10/2013
Walker, Sean 2772015
Wilby, Ashleigh 29/06/2015
Xing, Yupeny (William) 05/08/2013.
Xu, Na 05/09/2013

Part2: Other employees under section 12 of the Superannuation Guarantee (Administration) Act

Not applicable,

1992 (Cth)

SES/SES/I68770/1/AUM/ 12009701 8]. 12
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SCHEDULE 11: PROPERTIES
Part 1; Freehold Property

Not applicable

Part 2: Leasehold Property

Pty. Lid,

- Unit 4, 40 Greenhill Road, Lourdes Fricker Alcidion Corporation
Wayville SA 5034 Pty. Ltd,
SES/SES/368730/1/AUM/1209970181.12 100
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SCHEDULE 12;: OPERATING LEASES

Not applicable.
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SCHEDULE 13: EQUIPMENT LEASES

Not applicable.
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SCHEDULE 14: REGISTERED SECURITY INTERESTS

Commonwealth Bank of Australia

General Property

1. 201112200726441

2, 201112204552085 | Commonwealth Bank of Australia General Property
3. 201112230476295 | Commonwealth Bank of Australia General Property
4. 201203280031731 | Commonwealth Bank of Australia General Property
3. 201203290081607 | Commonwealth Bank of Australia General Property
6. 201204030170380 Commonwealth Bank of Australia General Property
7. 201411240062463 Commonwealth Bank of Australia Other Goods

8. 201504100019512 | Commonwealth Bank of Australia Other Goods

9. 201504100019520 | Commonwealth Bank of Australia Other Goods

SES/SES/3687T0/A/AUM/M209070181.12
17 November 2015
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SCHEDULE 15: LESSOR AND THIRD PARTY CONSENTS
Part 1 Lessor Consents

Not applicable.

Part2: Third Party Consents

Australian ity | 078 722 568 Level 14, 114 Albert | IT Supply Agreement
Health Limited Road, South
Melbourhe,  Victoria
3205 _
Commonwealth Bank | 48 123 123 124 48  Martin  Place, | Deed of Company Charge
of Australia Sydney, New South| -
Wales, 2000
SES/SES/368770/1/AUM/1209070181 12 104
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SCHEDULE 17: ACCOUNTS

Alcigion Corporation Pty Ltd

{ABN 62 093 143 458}
Firancial Staternents
Year ended 20 Jupe M5
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17 November 2015
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ALCIDION CORPORATION PTY LTD

ABN 82097143483

TRADING, PROFIT AND LOSE STATEMENT

FOR THE YEAR ENDED 30 JUNE 2043
2015 204
. ] 1
SALER
Recuring income 1,568,502 1.445,588
Noreracuring income 3,278,802 s
Granly - 98,200
Forsign exchange gain or (loss} {2,153} -
4,843,321 2385504
LESS £OIT OF GOUDE 3OLD
Product deveiopment 366,710 1,387 825
Maintenance and suppart 79,556 71,886
Projact sxpenditure 1,352,084 1,050,103
Direct computar hantware and saftwars 170,818 20,981
1,962,158 2,55].485
QKROS5 PROFIT (LOI3) 2,881,163 (134,591)
LESS EXFENDITUNE
Adocurtency fasg, R&D Refurns 23,107 20924
Amaortisation FO+4 T4
Auditars' remyresration - 1,750
Roard fees 225142 65,217
Bank charges 7,185 3.688
Bookkesping 2,750 4500
Business meslings 1,194 21
Cleaning - offica £.916 8881
Cantracting & consultancy lesa 24,514 31,688
Courlers 452 400
Depraciation 114,362 58,530
Minor plant and equipment 0,830 2,661
Donationg 1,493 1,335
Employess antitiements 34,568 (51,582)
Blalf amenitng 7.088 9410
Entertainmant sxpangag 12,887 17,754
Fiteg fees 891 118
Fdnga banefits tax 5,858 4,000
Imsurance 23,182 16,889
Intorast paje 13,845 B.014
Legaf costs 38,809 52,735
Light and powser 2™ 31,452
Markating 45,087 8,308
Megazines, journals and perlodicals 880 e 1 11]

Tha aceompanifng rotss fonm gt of s financiel atatan.,

Faga
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ALCIDION CORPORATION PTY LYD

ABN 67093148 488

TRADING, PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

Molor vehicls expenses
Parking expenses

Payoil tax

Pestage

Printing end statianary
Recruitment expenses
Rant wee ouigolngs
Rapairs and maimenance
Saleries and wagas
Socurity costs

Eclware expansas
Storage jess
Bubscriptions

Sungdry expsnses
Buperannuation contrbutions
Telephone and intermet
Teavalling expensas
Training and sducation
Warkoover

BTHER INCOME
Interest receivad
Other reverse

NET OPERATING PROFIT (L0OSS) BREFORE INCOME

TAY
InGorme X benatit

NET OPERATINA FROMT {.O8E) AFTER IMCOME TAX
Ratalned Profits (eccumuialed Josses) at the beginning of

the financisl year

TOTAL AVAILARLE FOR APPREPRIATION (PEFICIT)

RETAINED PROFITS (ACCUMULATED LDSSES) AT THE
END OF THE FINANCIAL YEAR

s 2074
§ (3
- 528
234804 21440
168,370 146,036
2] Y22
2,875 4,108
11,788 15,308
141,878 146,331
B.382 11,008
1,820,468 1,448,345
1121 286
H.508 4B,420
4,343 2911
317 2203
21105 31,145
225757 341,287
62870 44373
197,874 87,207
22,190 5,342
12743 15,803
3,544,101 2,717 400
{602,64B) (2.802.081)
19,446 nTm
3,937 1,372
23,383 37,073
(669.565) (2.865018}
341,30 1,425,883
{318,264) {1,439,168)
(1,131,163) A07 9092
(1,448,427) (1,131,163}
!‘lﬂﬂ g.ﬂ‘liﬂi:l!

The mecompuitying neries form padt of ¥ase finandial Hmements,

Page 3
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ALCIION CORPORATION PTY LTD
ABN 0% 093 148 488

STATEMENT OF FINANCIAL POSITION
AB AT 30 JUNE 2015

ASSETE

CURRENT ASSETS

Cash and cash aquivalents
Trude mnd othet taceivabias

TOTAL CARRENT ASSETS

NOM-CURRENT ABEEY B

Proparty, plent &g equiphont
ntangiie aseeats
Defered tax assets

TOTAL NON-CURRENT ASRETS
TOTAL ASSETS

LIABILITEEE

CURRENT LIABILITIES
Frade and other payebies
Borowings

Frovieslons

Other

TOTAL CURRENT LIABILITIES

NON-CURKENT LIABILITHES
Bomrowings
Frovislons

TOTAL NOM-CURRENT LIABILITIES

TOTAL LIABILITIES
NET ASSETS

EQUITY
issued raplm|

Reteined samings (accumuiated osgus)

TOTAL EQINTY

Note

i Ly B

-
- - ]

1

s 2044
3 %
2321264 2240
1,260,476 2888947
3,580430 2670486
100,112 227,788
5778 547D
124,840 113,088
ET? 248 207
4,811,007 3,048,608
498,270 385475
47,005 181,434
227,118 228,397
831472 1,048,825
1,604,953 1,622,135
1,500,000 100,000
156,476 127,722
1655476 227,722
3,260,430 2,040,867
S0 ST 960,844
2,100,004 2,100,004
(1,348 42T} {1.1431.183)
650,577 963,141

The spcamgnying notes fom part of Piie fineocsl srements,

P d
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ALCIDION CORPORATION PTY LTD
ABN §2093 143488

NOTES TO THE FINANGIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1 Muyuﬂmmm

The directors have praparey the Trancial siatements on the besly that the company s a non-
reporing entity bacauss thers are NC users depandent on general pumposse financial statemants,
The financial stataments Brs herefrve special pampose nanciyl stataments thal have been
prepared it ardur ka meat the neads of ke mambars.

The fnanclal statements have been Propared in accordancs with the ignificant accounting
policias disciosad below, which the direcios have datarminad ars Bppraprigie o mricat the needs
of the memben, Such aecounting polkies are eonaisient with the previous period uniexs statad
othenwvisg,

{o) incoms Tax
The icoma tax expanse {income) fr tha ywar Wmprikes curent Incoma tax expenEa
{ineoma), The cempany does nal meognise detemad tx passts and liabilitles,

Defarted income tex mxpanas Hllacts movements in defured tax Aisel and deferrad fex
liability batanca during the yaar as well unugsed tax losses.

Current and deferrsd incoma tax sxpense (incoms) is sharged or cradiisd diractly to equity
Instaad of the profit or loss whes Ihe Lag relates tn items that sre draditad or charged directly la
2quity.

Doterred tax assets and fiabiities et salcuiated Al the In rates thet ane expicted 1o apply lo
ﬂnnurlndwhurlhmﬁhm!hadwhulhbﬂﬂyse&d.ﬂﬂmmrm“smww
substantively snocted Feporting dale. Thelr measuremant sigy reflacts the manner in which
Managemant sxpects (o resover o settie fhe canrying mmount of the refatod asset or habliity.

(b} Praparty, Plant s Equlpmant

All property, pant aad equipment exeegt for freshold fand and bultdings ars initfafly measured
&t coat and ara dupracisied over ther useful lives 10 the company,

Foges
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ALCIDION CORPORATION PTY LTD
ABN 82 093 143 423

NOTES TO THE FINAMGIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2045

ThsarrﬁngammﬂplmudsquipmmlsmmhymldlmtoMMrﬂt
hnmlnamﬂmmbhm.mwummh asseasud on tha basis
of expeciac net cash Nows that wit be recaived from the sssats employment and subsequent
dsml.memmdmlushmnmmmwmmwuumdatermwng

recovarabla smoonts,

Frashoitl land and bulldings are camiad ut their recoverable amounts, based on pariodic, but at
least trienntal, vaiustions by tha direciors.

15} Yrnda angt Other Weceivalins
Trada and cther receivablas include emounts due from customans for goods soid wnd setvicos
pedarmad in the erdinery course of business, Reveivebios expecizd 1o ba oolieciad within 12
months of the end of tha reparting periad Are classified a5 current sasts, A cther tzcoivablias

8 clpasiisg 35 non-curment a5pals.

Teado and thar recelvables are inkially recognised al lair value ang Subsaduently maasured of
amnprised cost using the efedlive intersst mathad, leas sny provision for Impaitment,

{d) Employze Banafits
Frovision Is made for the compeny's fabilty for amployes banafily ariglng from servicas

Aandnrad by eraployeas 1o the and of the reparting pannd, Emplyes bensfits ars maasured gt
the nominal amolints expected ta be paid when tha [ibilty |s settiad, plus any relgted on-cosls.
Both annual lsave and long servive eave are recognised within Ihe provislons Hab#ity.

(e} Gash rnd Cash Eqivaieats
Casti and cash aguivatents incleda cash on hand, depits heid gt cai with banks, othar short-

tarm highly Bguid invastmants with orginel meturdtes of thras months or lesa, and bank
overdrafia. Bank overdrafls are ahown wiihin bomowings in surrant Subtied oo the stalament
of Ancmicial powiton.

(" Revanue am? Oiher income
Revenuw is measwed 2t the fair vaive of the consideration recelved or reteivable siter taking

into avcount mny trads discounts and wolume rehates atowed. Any consideration dafesrad Is
treatnd s the provislon of Rnancs and is discounted a3 o rats of intarost thal s gensrsiiy
accapted In the market for similar arrangements. Tha diference bvtwaen the Bmoun ishlely
recegnised and the amount utimatsly received is interest revenue,

Revmus&omﬂ-rsxdndgooduiamwgnlud at the point of dellvery as this comespunds
ths hnsfqofsiwiﬂmrbhlmdmrdeofmmhhufﬁnmodumme cessation of glf

Involivernant in those goods.

interest ravenue is recognised using tha effective: Utteies! rate mathad, which, for foating rale
financisl avsets is the rota inhorent in tha instrupnent,

Fagsd
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Al.clmonnommmzm
ABN 82093 143 432

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 20 JUNE 2015

the contract can be estimated refiably. Stage of comphtion is Setarminod with refrence ip the
savices peﬂuﬂnedbdmanapefeenhgenftowanimed Services lo be performed.
VWhere the outcome cannot be estimated refiably, rovenua ks racognised only to the extent that
telated axpendiivre 15 recoverabe,

All ravanue s stated natof the amount of goods and sarvices tax.
The compary 880 receivas faniahus in frorn Govarnment Grants.

Govammant grants ars racopnisad a1 fai value wherg thare is raasonable arsurance that tha
grant will ba racalvad and ol grant conditions will ba mat, Granty relmting in expanse lems are
tecognitnd as income gyer the poriods necassary ta maich tha grand to tha costs they are
POMpENsAing. Granta rélaling ks assols sra cradizd lo deferred incame m fair vilus and ara
creditdd to incoms sver the expected waehl fife of the assat on a straight.tine basis,

(9} Trads and Other Payabias

Trdda end othar Payalies rapresent tha fiabiiiles for goods and servicas recefved by the
campany that remain unpaie ot tha end of the réporting pariod. The balance & recogiised as o
cument iabillty with the amounts normally paid within 30 days of recagnition of tha fighilhy,

{b) Foads and Services Tax {857}

Revenyes, sxpenses ang 85sels are ticogrised ret of the swnount of GST, extap! whers the
Smount of GST incurred Is not recovarable from the Australtan Taxation Office {ATO).

Recetvables and payahins ars stated inclusive of the amowi of GST mesivable or payabls.
Tha nel amount of GST revaveralis from, or pavable 1o, fhe ATO is eluded with other
receivabies or payables in tha slatement of finonciil position,

of the amangement ang fBqLined an assesamant of whether tha LuMflment of tha amangsment s
dependent on the use of & 3pecific nssel or assels and the arangement conveys a right to use
the azset.

Finanoe (ansas are vaphalised. A fease agaet and liabifity It established ai the faif valus of Iher
leasad ageals, or it towar, the presen valus of minitnum laase paymantz, Laaxs payments ara
allocated batween the principal compenent of the (sase KLty and the Knance costs, so a3 to
achieve & GoNIBN! rate of iniacast o the mmalning balance of tha liabitity.

Page T
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ALCIDION CORFORATION PTY LTD
ABN 62 D93 148 423

NOTES TD THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015
Leasad dsscls acquired undsr 2 Tihvame lesse are deprecistad over the asset's useful e
or gver e shortar of the BEsolS Lsafub Tfe and the iase Lsrm # thare Ia no reasonablie
m%nu&uh-ﬁomwmdﬁﬂﬂywﬂmmﬂhmdmmehmm

Cperating lease payments, nat of By incentives racaived from tha lessor, are charged 1
profit ar loss o & straight-Rne basia aver the tanm of the leasa.

{i} Iotangiblys
Piterts snd Trademarks .
Paterrte end trademarks pra recognised &l cost of soguisition. Patents and trademarky have a

finits iz end ara carrled at cost less any socumulated amortisation and any knpaitmart, Icasas.

Patents and trademarks are amartised over their uael e ranging frar 1510 20 ysars,

(%) Ramkarch and
Expanditura an rasesrch and davalopmant is charged o lhe income atatament in the yaar in

which ¥ Is Incurrad,

Page 3
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ALCIDION CORFPORATION PTYLTD
ARN U2 093 148 42
MOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015
a3 2014
$ 3
2 CASH AND CARH EQINVALENTS
Cash on hana 135 432
CBA - Pramium 1044 0255 £.rpd -
CBA - IPJE BOLS accoun 8253 193 183
GBA ~ Halding 1017 Sp37 51 57
CBA - Holding saver 1023 1632 248 240
- CBA - pramium acoount BOLS 7277 24t 549
CBA - Term Depoxh 1.711,885 -
CBA - 9% victorfa 8245 [~ 778
NZD Bark Account 10,212 -
2327,254 2240
& TRADE AND OTMER RECEIVABLES
CURAENT
Frepaid insuranca 6,835 6,835
RED Tan Offsst Rofund Dua 834,808 1386119
Trdda debtors 927,685 1.268.543
1,288,176 2,888,247
b L T ST
4, PROPERW, PLANT AND EQUIPMENT
Offica iumiture and equipment 142,405 344,044
Lozs accumulated depracintion {71,938} {248,161)
TOAET 54,943
Compulsr and hrarcwars squipment 423,019 351,585
Less accumuiated amortisation {203,374 (218.720)
119845 3ads
Total property, plat am Mulpmant 190112 221,788
5. INTANGIBLE ASSETS
Patents and mademarke 14331 14,331
Lews ascumutated amortization (B 5SS} {7,862)
5775 €479
—_—_————— 3
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ALCIDION GORPORATION PTY LTD
ABN 62 063 149 428

NOTES TO THE FIMANGIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2015
2018 014
s 3
TAX
NOH-CURNENT .
Deferred lax asset 1241690 1131935
TRADE AND OTHER PAYABLES
CURRENT
Goads and services tax 175,156 155,643
Trade craditors 86,253 25,080
Ascrued axpanses 79,339 52,665
Other craditors 658,203 23,202
Amounty withnald 160,317 a7.808
498 270 365,478
BORROWINGS
CURRENT
CSA - Premium 1048 02656 - 166.021
Hire purchase iabiiny §t1,821 17138
Less unexpired hire purchass liabinty _[4.725) {4,725)
47,056 12413
47,006 181,434
NON-CLRRENT
Uneacured loan - KMr Ray Bght - 100,000
Converlibls Notes i 1,800,000 -
1,600,000 100,000

Pags 10
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{2) On the 18% of Aug

ALCIDION CORPORATION PTYLTD
ABN 62 092 143 488

NOTSS TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2015 4
E $

{a} On 16 January 2015, the Company issuad 1,500,000 comvertle notas with ihe following terms;
+ Each note has a face valys of $1.00

= The polés are converbbie ks
Blic convarsion will aecur ain 30 September 2016 ¥ the following

Nateholder, howsver nutom
Gifterla are mep;

ondiniry sharas in the Company at the #sction of the

I aggrensie ravanue for the financlal years snding 30 June 2015 ang 30 Juna 2018 i3
equal to or graster than 545 millian
U, Bggregale EBITDA for the Fnanci) yeara ending 30 June 2015 and 30 June 2015 s
8qua] o b7 oraater than £1 milion
fi. by rta laler than 30 Jure 2016, the company hag al feast ane of e praducts
installed in 235 or mose 1eparate locations
* Hnot praviausly convertay, redamption of the noles wik sccur o 15 June 20113
* inlaraat i= payebla o the notes af the raie of 5% on senlor notes Per annum and 8% on
lunidor notes per annum, compounding maonthly

PROVISIDNS

CURRENT
Provision for anfnus! leave
Provision for lang service lsave

NON-GURRENTY
Provigion for long sendee Jeave

OTHER LIABILINES

CURRENT
INGOME in advance

ISSUED CAPITAL
Ordinary sharas

SUBSEQUENT EVENTS

180.458 159,803
85,860 £8.554
227,118 228397
155,476 127,722
a31,472 1,048,826

T v e
2,100,004 2,100,004

ust 2015 the sharaholders of Alcidion Carporation Py Ltd entered nto &

binding term sheet with ASY, Listed Campary Neracoots Reseuycas Lig (ASX: NRR) for the
acguisilon of 100% oftha Akidion Carpgration Pty Lid shares,

Fage 11
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ALCIDION CORPORATION PTY LTD
ABN 62093148 438

NOTES TO THE FINANGIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

SUBSEQUENT EVENTS CONTINUED
in addition to the terms and condiions tirat ary customary 1 acquisitions of this nature, the
acqulsition ks condhional upon;

1, Naracoota Resources Lid must receiva al reguiatory and shareholder approvals
2. Lna ramsaction i conditional Lpan Maracoota Resouroes L1 compleling iy Dus Dikgance
vestigations

3. Anindependant Expart finding that the acquisifion of 100% of the ghaies f1 Algidiar
Corporation Pty Lid is fair and ceasonabie o thi axisting ehareholders of Naracaots

Rezowrras Lid that ars not related to the vendors of Alckdion Corporation Ply Lid whe

Bcquire a ralavant interasl of 207% or more of Namcootz Resauroes Lid;

Alcidion Corporation Pty Lid wil be Acquined with $1,75M in net cash and na debt:

Naracoata Reseurces Lid snter into 8 fomal Share Purchuse sgrasmert by no iatar tham

1 Decsimber 2015.

(b} On the 2™ of Septamber 2015 Aleidion Comparalion Ply Lid announcad the compdelion of »
cantzact for $1.75M with the Noriharn Territary Department of Heafth to run over a B month
perdod. Tha cantract relates fo the instaliaticn and commissioning of the Miya plalform within
the Royal Darwin and Alice Springs nosphal emengsncy departrionts,

Ll o

Fagei2
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ALCIDIGN CORPORATION PTY 11D
ABN 62003 145 422

[

DIRECTORS' DECLARATION

O —

ey

{ Purpoze financial report should be prepared in mecorsance ith the accounting policies outined Iy
r= : Nota 1 to tha financlgl slatements,

j

! In accordance with & resohtion of the directons of Alcldlon Comporation Ply 114, fhe diractors of tha
[ company declare tat:

1. The fisancisl statemens and notex a5 set our on pages Z lo 12 presents fairy the tempany's
finencial pesition ag a1 4n Jura 2018 and ts perormancs for the year anded on that defe
actortante with the #eeounling policles deporibed in Motz 1t the financla! slatements;

i 2. In the dirattors® opinian thers 2rg rassonable grounds 1o beliava lal iha company Wi be shle
' 1o pay ils debts as and when they hecome due and payabis,

Ll

Direnior ~

Rayrond H 85yht

Dlreglnr
Mal,

oo 7 “ S !7Df'm A“"" 2013

Fage 13
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B William Buck
299 ian blUc
AUDITGR'S INDEPENDENCE DECLARATION
TQ THE DIRECTORS OF ALCENON CORPORATION PTY LTD
| declare that, 1o tre bast of iy knawledge and batief during the yesr ended 30 Jtme 2015
there have besn.
= hocontraventons of the suditor independence rsquiremsnts In relaion o the audit
and
— o Sonlraventions of ey appiicable code of professional conduct in relation ko he
apdit
William Buck
. Withiars Buek
1 ABN 2 2380 203 274
i
( N.D. King
Panner
Dated this 8" day of September 2013
CHANTERED ACCOUNTANTY
A ABVIRORY
Loval8, BH Vietoriz Souare
Adulniche SA ED0G
GPC Box 11050
Akaboiri £A ST
Tetaphohe: 51 A 6400 4333
wilkambuch com
H
- W gnHark 2ot 4ot A it B a5 e g Baliog o e G 1 sl LUPRN T R R Praxﬂf.‘tﬁyt.'_' .E
Aurara b g and Btee 3 oalrds citl ar Phatas o i n mnomwi s L ! Nl ehmy 3 g o LEiem i L el L LLCRAL AILFYS B4 §F
L T E'w-nlv_;l_eqjq«-mudn- THarr ot a e rian 2 Mtz o e gt I ey i I PR R
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=ws William Buck

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS Of
ALCIDION CORPORATION PTY LTD

Report on he Finencla) Report

Wa have audited the Sqcompanying financlal repart on pagse 210 12, balag a apacial
Purpose inanaial report of Alaktion Comoration Py | i {the Cornpany), which campriges
the etstament of financisl posilion s at 30 June 2018, the trading pofit end loss statmant
for e yenr they ended, nokea comprising a SINTmary of ¢ (gnifcant acoounting palicles

and other axplanatory informatior, and the directors’ declaration of #e company,

Direators' Respensiinty for the Financial Report

The dirsckers of tha Company are rasponaible for the Freparation of tha financial report,
and have determined that the bazke of preparation described in Mot 1 B approprials ko
ment tha nasds of the sharohoiders,

Tha diractors® responsibility sige inciudes such intema) control 2 the dirsctors datermina
is necassary to anable fha Rreparatian of a financiat report thar Pivas a rus and fair visw
amd i fres from maioral misstatsment, whether due to Fraud or armor.

Audisr's Responsisinty

Cur reapansibility is to exprese apn apintor on the financial raport based on our audit We
have conduetsd our gudic in aocordance with Australian Auditing Standarde, Thoge
slandards require that wa comply wlth refevant sthicai requiraments ralating o audit
engagemenis and plan png perform the audit to obiain Fesasohable assurance byt
whether the financial report s free from material missiatemant.

accouniing policies vsed and he regacnablanees of accounting eatimates mads by the
L] I

direclors, & well as avalugting the overal presentriion of the financial repart . ASCOUNTANT)
4 ACWSonre

Wo befleve that the avdit avidence we have obtained iy sufficient and appropriste b Lo s, 211 Vickoria Spuars

Provide m basis for our audit oginlon, Aufrkoide B4 502
EPUBWS'I:MB
Ackadalcle i, 5107

o8 . , , Telsphone; +51 b B402 4153
In conducting our audit, we have tompliad with ¥ independence fequirsmants relating o wieenbuch e
audit engagemsnis.

Fage ts
Lrny,
= .
LU M) - T R T It [ TNy P - iy g uendus e a1 gyl by [T TS Pra‘x';‘f‘!“x.‘
Aokt i fepn 2y i w1 MG O ety e Leeltilely a1 Epid 1y o by gy girytis ) vajr g, sEiVIE BE
Pu fonaazer ann oW LSt A WO B et Fhobitate ol i oF abe ik b vaag | u}né&'n‘ t'-‘)-*.l")
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INDEPENDENT AUDITCGR'S REPORT TO THE MEMBERS OF
ALGIDION GORPORATIDN PTY LTD ({CONT)

Autlifors Opinon

in our opinion the finanadial report of Aloidion Cerporation Pty L on pages 2 to 13
presents fairly, in all materizl respects, the financlal pestion as Bt 30 June 2015 and of i
performence for the year ended on that date In accordance with the basis of preperaticn
eg discoged in Note | to the financlal raport,.

R8s of Avconting
Without moditying our oplnkon, we draw aitsntion 1o Nots 1 o tha financlal report, which
vesribes the baeie of egsounting  The financial repcrt hes bean praparad o aselet

Alcidion Comporation Py Lid 1o meet the needs of sharsholdere. As a result. the hnancial
report may not be sultable for ancther purpose.

Wiliom Buck

Wiifam Buck
ABN 38 280 203 274

M7,

M. D. King
Fariner

Dated this 8% day of Septembar 2015

Pogs 16
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SCHEDULE 18: GUARANTEES AND INDEMNITIES

Raymond Howard Blight and

Each guarantor separately and

Malcolm Pradhan jointly liable to the limit CBA $200,000 Qverdraft
Raymond Howard Blight and | Each guarantor separately and '
Malcolm Pradhan jeintly liable to the limit CBA Mastercard limit $10,000

SES/SER/368770/1/AUM/1209970181.12
17 November 2015
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1.1

1.2

1.3

2.1

3.1

SCHEDULE 19; TERMS AND CONDITIONS OF CONTINGENT SHARE RIGHTS

Part 1: Class A Contingent Share Rights
SATISFACTION
Satisfaction

Each Class A Contingent Share Right will be satisSed by the issuance of one fully paid
ordinary share in the capital of NRR (NRR Share) in accordance with this paragraph 1.

Satisfaction milestones and rutio

Subject to paragraph 2 below, each Class A Contingent Share Right will be satisfied by the
issuance of one NRR Share upon the occurrence of NRR achieving audited sales revenue of at
least $10,000,000 in a period of 12 consecutive months no later then two years from the date
on which NRR Shares are re-admitted to quotation on ASX ("Class A Milestone™).

Satisfaction on Change of Control

Subject to paragraph 1.1 above and paragraph 2 below, upon the oceurrence of a Change of
Control of NRR (other than as a result of the transactions contemplated in this Agreement):

1.3.1 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights will result in the issue of less than or equal to 10% of the total
number of NRR Shares on issue, each Contingent Share Right will automatically
entitle the kolder to one NRR Share; and

132 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights will result in the issue of greater than 10% of the total number of

NRR Shares on issue;

1.3.2.1 the total number of Contingent Share Rights to be satisfied through
the issuance of NRR Shares in exchange therefor must be equal to
10% of the total number of NRR Shares on issue;

1.3.2.2  the number of NRR Shares to be issued with respect to each class of
Contingent Share Rights shall be on an equal bagis between each
such class; and

1.3.2.3 any Class A Contmgent Share Rights that are not satisfied through
the issuance of NRR Shares in accordance with paragraphs 1.3.2.1
and 1.3.2.2 above will continue to be held by the holder on the same
terms and conditions set out herein.

EXPIRY DATE

If the Class A Milestones have not been satisfied by the date which is two years from the date
on which NRR Shares are re-admitted to quotation on ASX, all Class A Contingent Share
Rights shall not be capable of satisfaction and shall immediately lapse,

NO OFFICIAL QUOTATION OF CLASS A CONTINGENT SHARE RIGHTS

NRR will not apply for official quotation of the Class A Contingent Share Rights.

SES/SES/68770/1/AUM/ 1209970181 .12 127
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4.1

5.
5.1

6.1

6.2

7.1

8.1

9.1

SHARES ISSUED ON SATISFACTION

NRR Shares issued an satisfaction of the Class A Contingent Share Rights will rank equally
with the NRR Shares then on issue,

OFFICIAL QUOTATION OF SHARES ON SATISFACTION

Application will be made by NRR to ASX for official quotation of NRR Shares issued within
three business days of the satisfaction of the Class A Contingent Share Right.

TIMING OF ISSUE OF SHARES

Within three Business days of the satisfaction of the Class A Contingent Share Rights by the
issuance of NRR Shares, NRR must:

6.1.1 issue NRR. Shares (subject to paragraph 6.2 below) to a holder or ifs nominee for
nil consideration, and

6.1.2 at the same time, issne a cleansing notice ynder section T08A(5) of the
Corporations Act,

If NRR is not then permitted to issue a cleansing notice under section T08A(S) of the
Corporations det, NRR must either;

6.2.1 issue a prospectus on the date that NRR Shares are issued under patagraph 6.1

not more than 10 Business days after the satisfaction of the Class A Contingent
Share Rights, to allow NRR time to prepare that prospectus): or

6.2.2 issue a prospectus before the date that NRR Shares are issued under
Patagraph 6.1 above, provided that offers under that prospectus must still be open
for aceeptance on the date those NRR Shares are issued,

in accordance with the requirements of section 708A(11) of the Corporations det.
ESCROW RESTRICTIONS

Holders of the Class A Contingent Share Rights must comply with all escrow restrictions
imposed by ASX in respect of NRR Shares issued on satisfaction of the Clags A Countingent
Share Rights,

RECONSTRUCTION

In the event of any reconstruction, consolidation or division of the issued capital of NRR, the
Class A Contingent Share Rights and their terms of satisfaction through the issuance of NRR

NON-TRANSFERABLE
The Class A Contingent Share Rights are not transferable or essignable to another party.
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16.

10,1

11.

11.1

12.
12.1

13.1

14.

14.1

lsl

15.1

COPIES OF NOTICES AND REPORTS

Holders of the Class A Contingent Share Rights have the same right as shareholders of NRR
to receive notices, reports and audited accounts.

VOTING RIGHTS

Holders of the Class A Contingent Share Rights will have no right to vote in respect of their
Class A Contingent Share Rights.

DIVIDENDS

Holders of Class A Contingent Share Rights are not entitled to a dividend on their Class A
Contingent Share Rights.

PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Class A Contingent Share
Rights and holders of the Class A Contingent Share Rights will not, in respect of their
Class A Contingent Share Rights, be antitled to participate in new issues of capital offered to

shareholders of NRR.

WINDING UP

If NRR is wound up before satisfaction of all of the Class A Contingent Share Rights hy the
issuance of NRR Shares in exchange therefor, the holders will have no ¢ ght to participate in
surplus assets or profits of NRR on winding up in respect of their Class A Contingent Share

Rights.
INTERPRETATION

In these terms and conditions, the following terrus have the following meanings:
15.1.1 "Associates" has the meaning given to that term in the Corporations Act;

15.1.2 "Change of Control™ means:

15.1.2.1  the offeror under a Takeover Bid in respect of all NRR Shares has
achieved acceptances in respect of more than 50.01% of NRR Shares
and that Takeover Bid has become nnconditional;

15.1.2.2  the announcement by NRR that its shareholders have, at a Court

convened meeting of shareholders, voted in favour, by the necessary
majority, of a proposed scheme of arrangement under which all

securities of NRR are to be either:
(@ cancelled; or
{b) transferred to a third party,

and the Court, by order, approves the proposed scheme of
arrangement; or
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151.23  any person, individually or together with their Associates, ecquires a
Relevanit Interest in 50.01% or more of the total number of NRR
Shares on issue by any other means (other the Acquisition);

15.1.3 "Relevant Interest" has the meaning given to that term in the Corporations Act;
and

15.1.4 "Takeover Bid" has the meaning given to that term in the Corporations Act.

Part2: Class B Contingent Share Rights
1. SATISFACTION
Satisfaction

1.1 Each Class B Contingent Share Right will be satisfied by the issuance of one NRR Share in
accordance with this paragraph 1.

Satisfaction milestone and ratio

1.2 Subject to paragraph 2 below, each Class B Contingent Share Right will be satisfied by the
issuance of one NRR Share upon NRR achieving audited sales revemne of at least
$15,000,000 in a period of 12 consecutive months no later than three years from the date on
which NRR Shares are re-admitted to quotation on ASX ("Class B Milestone™).

Satisfaction on Change of Control

1.3 Subject to paragraph 1.1 sbove and paragraph 2 below, upon the occurrence of g Change of
Control of NRR (other than as a result of the transactions contempleted in this Agreement):

1.3.1 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights will result in the jssue of less than or equal to 10% of the total
number of NRR Shares on issue, each Contingent Share Right will automatically
entitle the holder to receive ppe NRR Share; and

1.3.2 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights through the issuance of NRR Shares in exchange therefor will result
in the issue of greater than 10% of the total number of NRR Shares on issue:

1.3.21 the total number of Contingent Share Rights to be satisfied through
the issvance of NRR Shares must equal be to 10% of the total
number of NRR Shares on 1sue; '

1322 the oumber of NRR Shares to be issued with respect to each class of
Contingent Share Rights shall be on an equal basis between each
such class; and

1.3.23 any Class B Contingent Share Rights that are not satisfied through
the issuance of NRR Shares in accordance with paragraphs [.3.2.1
and 1.3.2.2 above will continue to be held by the holder on the same
terms and conditions set out herein,
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2.1

3.1
4.

4.1

5.1

6.1

6.2

7.1

EXPIRY DATE

If the Class B Milestone has not been satisfied by the date which is three years from the date
on which NRR Shares are re-admitted to quotation on ASX, all Class B Contingent Share
Rights shall not be capable of satisfaction and shall immediately lapse.

NO OFFICIAL QUOTATION OF CLASS B CONTINGENT SHARE RIGHTS
NRR will not apply for official quotation of the Class B Contingent Share Rights.

SHARES ISSUED ON SATISFACTION

NRR Shares issued on satisfaction of the Class B Contingent Share Right will rank equally
with the NRR Shares then on issue.

OFFICIAL QUOTATION OF SHARES ON SATISFACTION

Application will be made by NRR to ASX for official quotation of NRR Shares issued within
three business days of the satisfaction of the Class B Contingent Share Rights.

TIMING OF ISSUE OF SHARES

Within three Business days of the satisfaction of the Class B Contingent Share Rights by the
issuance of NRR Shares, NRR must:

6.1.1 issue NRR Shares (subject to paragraph 6.2 below) to a holder or its nominee for
nil consideration, and

6.1.2 at the same time, issue a cleansing notice under section 708A(5) of the
Corporations Act.

If NRR is not then permitted to issue a cleansing notice under section 708A(5) of the
Corporations Act, NRR must either:

6.2.1 issue a prospectus on the date that NRR Shares are issued under paragraph 6.1
above (in which case the date for issuing those NRR Shares may be extended to
not more than 10 Business days after the satisfaction of the Class B Contingent

Share Rights, to allow NRR time to prepare that prospectus); or

6.2.2 issue a prospectus before the date that NRR Shares are issued under
paragraph 6.1 above, provided that offers under that prospectus must still be open
for acoeptance on the date those NRR Shares are issued,

in accordance with the requirements of section 708A(11) of the Corporations Act.

ESCROW RESTRICTIONS

Holders of the Class B Contingent Share Rights must comply with all escrow restrictions
imposed by ASX in respect of NRR. Shares issued on satisfaction of the Class B Contingent

Share Rights.
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8. RECONSTRUCTION
8.1 In the event of any reconstruction, consolidation or division of the issued capital of NRR, the
Class B Contingent Share Rights and their terms of satisfaction through the issuance of NRR
Shares in exchange therefor will be reconsiructed, consolidated or divided in the same manner
such that 1o additional benefits are conferred on the holder by virtue of such reconsiruction,
consolidation or division,
9. NON-TRANSFERABLE
2.1 The Class B Contingent Share Rights are not transferable or assignable to another party.
; 10. COPIES OF NOTICES AND REPORTS
| 10.1  Holders of the Class B Contingent Share Rights have the same right as the shareholders of
NRR to receive notices, reports and audited accounts,
1.  VOTING RIGHTS
111 Holders of the Class B Contingent Share Rights will have no right to vote in respect of their
Class B Contingent Share Rights,
12, PARTICIPATION IN NEW ISSUES
12.1  There are 1o participation rights or entitlements inherent in the Class B Contingent Share
Rights and holders of the Class B Contingent Share Rights will not, in respect of its Class B
Contingent Share Rights, be enfitled to participate in new issues of capital offered to
shareholders of NRR.
13, DIVIDENDS
13.1  Holders of Class B Contingent Share Rights are not entifled to a dividend on their Class B
Contingent Share Rights.
14. WINDING UP
141 IfNRR is wound up before satisfaction of all of the Class B Contingent Share Rights by the
issuance of NRR Shares in exchange therefor, the holders will have na right to participate in
surplus assets or profits of NRR on winding up in respect of their Class B Contingent Share
Rights.
15, INTERPRETATION
15.1  In these terms and conditions, the following terms have the following meanings;
15.1.1 "Associates” has the meaning given to that term in the Corporations Act;
15.1.2 "Change of Coutrol" means:
15.1.2.1  the offeror under a Takeover Bid in respect of all NRR Shares has
achieved acceptances in respect of mote than 50,01% of NRR Shares
and that Takeover Bid has become unconditional;
SES/SES/368770/1/AUM/1209970181. (2 132
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15122

15.1.23

the snnouncement by NRR that its sharcholders have, at a Court
conivened meeting of sharcholders, voted in favour, by the necessary
majority, of a proposed scheme of amrangement under which el
securities of NRR are to be either:

(a) cancelled; or
(b)  transferred to a third party,

and the Court, by order, epproves the proposed scheme of
arrangement; or

any person, individually or together with their Associates, acquires a
Relevant Interest in 50.01% or more of the total mumber of NRR
Shares on issue by any other means (other than as a result of the
Acquisition);

15.1.3 "Relevant Interest" has the meaning given to that term in the Corporations Act;

and

15.14 "Takeover Bid” has the meaning given to that term in the Corporations Act,
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SCHEDULE 20: MINORITY SELLER SALE AGREEMENT

Share Sale Agreement

Alcidion Corporation Pty Ltd ACN 093 148 488

Clanse

Terms and Conditions

The party identified as the seller in part I(a) of the schedule (Seller)
Naracoota Resources Limited ACN 143 142 410 (Buyer)

2. Shares

The Scller is the legal and beneficial owner of the fully paid ordinary
shares in Alcidion Corporation Pty Ltd ACN 093 148 488 (Company)
listed in part 1(b) of the schedule (Shares),

3 Sale of Shares

The Seller agrees to sell the Shares to the Buyer and Buyer agrees to buy
the Shares from the Seller on the terms and conditions contained in this
agreement,

4, Consideration

The consideration for the acquisition of the Shares will be the issue of the
number of fully paid ordinary shares in the Buyer (Buyer Shares), the
number of class A contingent share rights (Class A Contingent Share

The Consideration Securities may be issued to the Seller's nominee.
The Buyer Shares issued tg the Scller must be:

()  admitied to quotation on the official list of the Australian Securities
Exchange (ASX);

(b)  credited as fully paid ordinary shares; and

{¢) issued free from any encumbrances or third party intereats, subject
only to the escrow restrictions set out in clause 8 below,

5, Transfar
Docurents

On the date of signing this agreement, the Seller must deliver to the
Buyer:

{a)  an executed but undated registration form transferring the Shares
from the Seller to Buyer attached to this agreement; and

(d)  ashare certificate in tespect of the Shares,
(tke Transfer Documents),

6. Completion

This agreement is conditional on the conditions in the share sale and
purchase agreement dated on or about 18 November 2015 between the
Buyer, Malcolm Pradhan, Raymond Blight, BSPE Medical Technology
Pty Limited, Allure Capital Pty Led, and the Company (Share Sale and
Purchase Agreement) being satisfied or waived in accordance with the
terms of the Share Sale and Purchage Agreement. Completion of the sale
and purchase of the Shares under this agreement (Completion) is
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Terms and Conditions

inferdependent and conditional on, and completion occurring under, the
Share Sale and Purchase Agreement and must occur contemporaneously
with completion under the Share Sale and Purchase Agreement.

At Completion:

{a) the Seller must transfer to the Buyer the Shares together with all
rights attached to them;

(b)  title to and risk in the Shares pass to Buyer; and

{c)  the Buyer must issue the Consideration Securities to the Seller

{including by registering the Seller as the holder of the
Consideration Securities, and issuing to the Seller kolding
statements in respect of the Consideration Securities) in accordance

with the requirements of this agreement,
If Completion has not occurred by 31 March 2016 or the Share Sale and
Purchase Agreement js terminated, the Transfer Documents shall be
returned to the Seller and this agreement will be at an end.

Each party must do all things necessary to give full effect to the
transactions contemplated by this agreement, If title to the Shares is not
capable of being transferred to Buyer by the Seller at Completion then,
from Completion, the Seller shall hold the Shares on trust for Buyer and
deal with the rights attaching to the Shares at the Buyer's sole and
exclusive direction, :

The Consideration Securities will be subject to escrow if required by the
ASX Listing Rules and the Seller undertakes to execute suwch form of

restriction agreement as may be required by ASX,

Clanse
A Post
Completion
8. Escrow
9, Seller's
Warranties

The Seller represents and warrants to Buyer at the time of signing this

agreement and again at Completion (as a separate warranty) ag follows;

()  The Scller is the owner of the Shares which are free of all
encumbrances, other thicd party rights and there are no outstanding
or contingent options, contracts, calis, pre-emptive rights, rights of
first refisal, commitments, rights or demands of any kind relating
10 the Shares,

(b)  The Seller has taken all necessary action to authorise the execution,
delivery and performance of this agreement in accordance with its
terms and has full power to enter into and perform its obligations

uader this agreement,
{¢)  Theexecution, delivery and performance by the Seller of this
agreement comply with;
() eny applicable companies law;
(i)  the constitution or other constituent docnmients of the Seller,
if any; and
(i) any encumbrance which is binding on the Seller,
(d) _The Seller has not gone into liquidation gr insolvency or passed a
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Clause

Terms and Conditions

winding up resolution or received a deregistration notice under any
applicable companies law.

(8)  The Seller is not the subject of any petition or other process for
winding up, writ of execution or process for the appointment of 3
receiver or receiver and manager of any part of the undertaking or
assets of the Seller and there are no circumstances justifying any of
the foregoing.

{fi ~ Where the Seller enters into this Agreement in its capacity as
trustee of any trust (Trust), that Seller warrants to Buyer that:

{i) it is the sole trustee of the Trust or where there are two or
more Sellers they jointly are the only trustees of the Trust;

(i) no action has been taken or is proposed to remove or replace
the Seller as trustee of the Trust;

(ii)) it has power under the relevant frust deed to enter into and
observe its obligations under this agreement and it has
entered into them in its capacity as trustee of the Trust and
for the benefit of the beneficiaries of the Trust;

(iv) ithas an unrestricted and unlimited right to be fully
indemnified out of the relevant trust fund in respect of
obligations incurred by it under this agreement;

(v) it is not in default under the terms of the Trust;

{V)  no action has been takeq or is proposed to terminate the
Trust; and

(vii) it has complied with all of its obligations in connection with
the Trust.

10.

Power of

Attorney

The Seller irrevocably appoints the Company Secretary of the Buyer as its
ittommey, to do all acts and things and to complete and execute any
documents, including share transfers and any application form to the extent
that the Consideration Securities are the subject of an offer under a
prospectus, in your neme and on your behalf that may be convenient or
necessary for Completion and the Seller (ar its legal personal
representative) will be deemed to ratify and confirm any act or thing done
pursuant to the power of atiomey.

1.

Waiver of Pre-
Emptive Rights

The Seller waives any pre-emptive rights in reapect of the sale of other
Shares or securities of the Company by other Security holders of the
Company, to the Buyer.

12,

Stamp Duty
and GST

The Buyer must pay any stamp duty and Goods and Services Tax in
respect of the execution, delivery and performance of this agreement and
any agreement or document entered into or signed under this agreement.

13.

Confidentiality

Each of the parties agree to keep the terms and conditians of this
agreement confidential and will not, e€xcept as required by law including
the rules of any stock exchange, disclose the terms and conditions of this

agreement to any third party without the prior written consent of the other
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Clause Terms and Conditions

parties.

14. | Entire This agreement embodies the entire agreement between the parties and ,

Agrcement supersedes any prior negotiation, amrangement, understanding or agreement

with respect to the subject matter of any term of this agreement.

15. Binding Effect | The parties agree to be legally bound by and to implement and give effect
to the terms of each obligation under this agreement.

16. Governing Law | This agreement is governed by the laws of Western Australia,

SES/SES/168770¢1 /AUM/ 1209970181, 12
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Schedule

i Seller, Shares and Entitlement tp Consideration Securities
(2) Seller’s Name: [ifigert].
(b) The Seller holds [{figé}] Shares,

)] The Seller's entitlement to Consideration Securitieg is:
Buyer Shares

Class A Contingent Shares Rights

Class B Contingent Shares Rights

2, Terms and Conditiong of Contingent Share Rights

Contingent ' Milestone Expiry Date

Share Right '

Class A Each Class A Contingent Share Right will be satisfied by { 2 years from the date
the issue of one Buyer Share upon the Buyer achieving | on which the Buyer
audited sales revenue of at least $10,000,000 in a period | Shares are re-admitted
of 12 consecutive months no later than two years from to quotation on ASX
the date on which the Buyer Shares are re-admitted to
guotation on ASX.

Class B Each Class A Contingent Share Right will be satisfied by | 3 years from the date

the issue of one Buyer Share upon the Buyer achieving | o which the Buyer
audited sales revenue of at least $15,000,000 in a period | Shates are re-admi tted
of 12 consecutive months no later than threc years from to quotation on ASX

the date on which the Buyer Shares are re-admitted to
quotation on ASX,
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Executed as 4 DEED

Executed by NARACOOTA RESOURCES
LIMITED ACN 143 142 410 in accordance
with 5127 of the Corporations Act 2001:

Signature of director
Name of director (print)

Executed by [NAME-QF GOMPANY]
ACN [INSERT] in accordance with 5127 of the
Corporations Aet 2001:

...............................

Name of director (print)

Signed by [name of individual] in the presence
of’

Name of witness (print)

................................

------------------------------

Name of director/company secrctary (pnnt)

................................

Signature of director/company secretary

--------------- L N T I S

Name of director/company secretary (print)

................................

Signature of [name-of hidividual]
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STANDARD TRANSFER FORM

FULL NAME OF COMPANY OR | Alcidion Corporation Pty Ltd

CORPORATION

PLACE OF REGISTRATION Westem Australia

DESCRIPTION | CLASS Ordinary fully paid

OF

SECURITIES REGISTER

QUANTITY WORDS (ingeéft]

FIGURES [ingei]

FULL NAME(S) OF [insgri]

TRANSFEROR(S] (SELLER(S))

CONSIDERATION (18€t] Naracoota Resources Timiied Shares
[msgrt] Class A Contingent Share Rights
{insert] Class B Contingent Share Rights

DATE OF FURCHASE

FULL NAME(S) OF Naracoota Resources Limited 4 CN 143 142 410

TRANSFEREE(S) (BUYER(S))

FULL POSTAL ADDRESS OF Suite 9, 330 Churchill Avenue, Subiaco, Western Australia 6008

TRANSFEREE(S) (BUYER(S))

TRANSFEROR(S)
SELLER(S) Signed by
DATE SIGNED
;mjg“E(s) f;z?“o:'tt:: bci;o“z?:: ﬁ::wrm Limited ACN 143 142 410 in accordence with smﬁm—‘
Signature of Director Signatarc of Secretarylother Director
Name of Diroctor fa ull Name of S¢cretary/omer Director in full
DATE SIGNED |
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SCHEDULE 21: DISCLOSURE LETTER

17 November 2015

Naracoota Rasources Limited
(ACN 143 142 410)

Suite 9

330 Churchill Avenue
SUBIACO WA 6008

Dear Sirs

This letter is provided by Malcolm Pradhan and Raymond Howard Blight (“we" or “us”) and
(‘Individual Sellers”).

This is the Disclosure Letter referred to in the Alcidion Acquisition Agreement.

DEFINITIONS

Alcidion and the Company means Alcidion Corporation Pty Ltd (ACN 093 148 488),

Alcidion Acquisition Agreement means the Agreement intended to be entered into
betwean NRR as buyer and the Individual Sellers, BPSE Medical Technology Pty Ltd
(ACN 152 778 544) as trustee for the BPSE Medical Technology Unit Trust and Allure
Capitai Pty Ltd (ACN 152 310 766) ("Institutional Sellers”) and Alcidion, by which it is
intended that shares in Alcidion owned by the Individual Sellers and Institutional Seflers will
be soid to NRR (subject to satisfaction of conditions precedent).

NRR means Naracoota Resources Limited (ACN 143 142 410).

DISCLOSURES

The disclosures made in this letter are made in respect of each of the Sellsr Warranties in
the Alcidion Acquisition Agreement.

The Seller Warrantles are qualified by the disclosures contained or referred to in this letter
and we will not be in breach of any of the Seller Warranties in respect of matters disclosed or

referred to in this letter.

The contents of this letter are not be taken as, or having the effect of, adding to or extending
the scope of any of the Seller Warranties.

The disclosure in this letter of:

(@)  any matter, does not constitute or imply any warranty, representation, statement,
covenant, agreement, indemnity or undertaking not expressly given by us in the

Alsidion Acquisition Agreement: or
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(b}  any possible breach of any agreement or law does not constitute an admission or
indication that any such breach exists or has occurred.

Documents are to documents referred to in the copy data room

In this lotter, reference to
index which is attached fo this letter and references are 1o the numbers attributed to those
documents in the data room index,

1. IT SUPPLY AGREEMENT — AUSTRALIAN UNITY

1.1

1.2
1.3

The IT Supply Agresment dated 16 May 2008 made between the Company
and Australian Unity Health Ltd (AU) provides at clause 49.12-

Alcidion's rights under this agreement.”
The Agreement between Alcidion and AU is Document 3.1.1.
By a lefter dated 3 Novémber 2015, Alcidion advised AU of the proposed

transaction with NRR {Document 3.1.2). Rohan Mead of AU responded by
email dated 4 November 2015 which is at Document 3.1.2.

2. COMMERCIALISATION AUSTRALIA PROGRAM FUNDING AGREEMENT

3.1

3.2

3.3

34

Clause 13:1 of the Commercialisation Australia Program Funding Agreement
dated 8 March 2011 between the Commonwealth of Australia and Alcidion
{Document 3.9.2) provides that Alcidion must not “Degl With ... its rights”
under the Funding Agreement without the prior written consent of the Program
Delegate,

Clause 13.2 of the Funding Agreement pravides that a change in control of
Alcidion is taken to be ‘Dealing With" Alcidion's rights for the purposes of
Clause 13.1.

The grant under the Funding Agreement was $1.475,910.00. The Project End
Date (as amended by the Commercialisation Australia Pragram Amending

On 27 October 2015 the Australian Govemment Department of Industry
Innovation & Science wrote to the Company advising that it approved a
Domestic Change of Control (Document 3.9.2.10},
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3. SLOW PAYMENTS

4.1 Some of Alcidion's clients who are State Government agencies can be slow
payers.

(a)  Tasmanian DHHS owes 3 quarterly payments in respect of the Miya
Platform.

4.2  ltis Alcidion’s understanding that amounts owing are not disputed.

4. - TENDERS AND QUOTES

Alcidion has quotes and tenders open with potential new and existing clients.
Alcidion cannot be certain as to the outcome of these tenders or quotes:

(a) New Customers:
i. Waikato DHB NZ - Bed managerﬁent solutions ($1.955million);
ii.  MidCentral DHB NZ - HOC Solutions ($1.8million);

ii. Joondalup Health Campus (Ramsay Health) - Bed
management solutions ($650,000.00); ‘

iv.  Flinders Medical Hospital — in discussions:

v.  Coffs Harbour (FujiFilm) - iCVIS ($147,000.00);

vi.  Nambour (FujiFiim) — iCIVS ($147,000.00);

vii. §A Govemment, Innovative ICT Project - ($1.3million).
(b) Existing Customers:

i. Vapertrail - $54,440.00 development;

i.  Western Health - e-gateway $77,900.00 quote;

ifi.  NT Health — MRT rollout $33,438.00;

iv.  NEDA - Phase 3A $90,000.00.

5. FRANKING ACCOUNTS

Alcidion maintains two franking accounts:

(a)  which holds a balance of $10,805.00 cradits generated between 2002
and 2007; and

(b}  the Outside Franking Accounts which are the cash payments provided
by the ATO to Alcidion under the R&D Incentive on which the
balance as at 29 Junae 2015 was minus $2,352,142.00.
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6. REDUNDANCIES

The Company made the following former employees radundant:

(@)  Ben Tran on 13 October 2015; and
{b)  James Burger on 13 Oclober 2015,

7. DAVID DATSON

8.1

8.2

8.3

8.4
8.5

8.6

EDT Computer Services Pty Ltd (EDT) was a contractor to Alcidion from 2001
until around May 2015, EDT is a company controlled by David Datson.

Althaugh we make no admission In this regard, it is possible that during the
period in which EDT was a cantractor o Alcidion, in substance Mr Datson
may have been an employee of Algidian,

On 15 May 2015, the Company, EDT and Mr Datson entered into a Deed of
Settlement, Release and Discharge (Settlement Deed) by which it was
intended to seftle claims which Mr Datson might have had against the
Company if he were found o be an employee during the period in which EDT
Was a contractor.

A copy of the Settlement Deed is Document 4,13 in the Data Room index.

Although no admission is made in this regard, we understand that the
Settlement Dead may not be effective in settling all claims to which Mr Datsan
may be entitled if he were found to be an employee during the perlod of which
EDT was a contractor,

Mr Datson has since 9 June 2015 been employed as an employee of the
Company,

8. OFFICE LEASES

9.1

9.2

The Company occupies its offices at Suites 3 and 4 at 40 Greenhill Road,
Adelaide, South Australia under laases, copies of which are Documents 1.1
and 1.2 in the Data Room Index.

Tha original terms of the leases have expired, the Company has renewsd the
leases. The Company gave a notice to the landlord’s agents on 5 May 2015
renewing the leases for a further 5 months from 1 July 2015 to 31 December
2015,

9, LAPSED PATENT

The Company previously held an Australian Patent (No 2003277999) for clinical risk
management system and method. This patent has now lapsed.

Malcoim Pradham Raymond Howard Blight
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