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T+01283(BNOO
P * 22 488810
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By ficslmle: 1300 135 038
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ASIC Porm 603: Notic. of Initial lubstsitial holder
PU-m,lu Lhmlt.d (ASX:NhVZ)

Please 1!r,d enolo ed an ASIC Form 603 for lodgern,nt by Blu oom Capital Pty Lid,

Yours f M ly
THOMSON GEER
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This is Aii,lemire "A- of 28 pagw referred to in
Form 608 (Notice of Initial Substantial Holder)

lodged by Blueroom C Ital Ply Lid ;februsfy 2015

P18 Lisbeth Ramill.=en
Director, Blueroom Capital Pty Lid
Dste:*February 2015

1-I,1430*14-1
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Converting Loan Ag
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Thls*-Ima.Sds dayd

p#UA/..

A

a

Novmmi Unhd ACN 078 661 444 d8- 4 7 The Etplanlde, Il
Ple=.4W..i.nkilitall For,vale

m„erooln Caphi Ply LM ACN 182 568 882 ofck Allus FhEncie  La,1
12, 10-14 89*10 Street Sydn y, Now SOL*h Wai= (Lendll)

The Borlow= has Imque,I*Mma Litdor lmin the PI olpal Amola

Th, Lmd,r has agned 10 ac moe the Pikwipel AmolK by vmy of a Imul, to the
Bolillm an the Wim and oonmon, of*118Agleelnelt

ill Aor ment . - '

1. Definitions and Interpre lon
1.1 D#nNIons

In th  AGIN,Inert 0,8 Mo**  t,m»:hal beer tie Wov,m mear*Ut, ulle.8 ne

Ailv,In=DI meem 10 0*he 2014

A/,lillt m=mbil agleemelt

ASX mmns ASX Llrn d (ABN 08 008 624 891) and, %¥here me oorti:d re es, 00
sect#al elcolillim op nled by ASX LB:*ed

Borrower .*ountmems th. foloAN bmk accol t
Acclitn."VE Nlem Lhted

BSE; nls,lber: 086183

A=o<mt ntanbil: 1017 7068

CaA .

BOITO#ar GrOOP maG,» 0,8 Bom,A, Ed eath of Us Ra -d Bodes Corpo,11

Bl»In=§ Daymem» a diy olhor imn e Sa day, Sinday or publc holday h PIM,
%-lem Al* la or Sbelq, Nl#Soulh Wai=.

Co,#di# !Itfommlion meens the pro-ons dMAGI„11„* Ind d*,04
m=iM# ope,180„IL =11Hloyi,„It Ind  schrd* 1„07,11„Illan, iN,i, MI, pli, ha,IA
how, ' ·· · · · · , , privm.ff and kn#40!.dee %%41k*1 11 oor* Irtial but ew* pinm
l,119„vial on Itikh I  h the publodot:*.

2014

Convell.1011DI m,arm thed- an ## the P *al Amo,mt ls 00.*Ill* In
Nesh 00=Ehmcia 'u.#S, =dE• ki #theBOITOA ri *M"mul
be no kN 11..1 H Bi.,ine.s 00*rh ...Wmi

731112Z-lu=
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Co,iversle,1 Nolloo r™IarM; a noioek ed prior to the Rep,yment Dits Olat epidnz

0) ths: 0,8 Borro- 18 ,.'. I ' 1  1*fl underd... 3*.8
03 Ihi Cor,/Ilill, 0%

(c) the Corn,e.'bon Plioe; .nd

(d) me nLInber of Shm• to be hued to thi linder upon 00„,ar,lon of :he
Prin*§1Amo1s,L

Go"Ve'lloll Pil. ns-gla ,ce

*0.10 (= adIL-d Blpt=rit b daile 3.70)) Obr Ute avoldatioed any dotet,
tho Com,nlon Piloe vi be oolaigisd inder thli sub IU# If a
Comiralon NoUce k le.ued by the Bor,08* 4 any Sne plior to lie
con-Son of=t Eqt*y Caplai R*N); ar

H W .» BorroA¥ con*as =1 Equ  C ,1 Ra# *•N the peflod
comm,noN cllths Advmca [) m' -4 onthe .. ... cf a
Coll/er,$00 Noics, 8» equhi,fi to 8096 of the |Owist P|09 per Share at
IW*8hsesmh*pllu=* Im

(D

(K)
me Sqllly C4*al RaII*W or

01»Al. bro®A d'/9 9. plkd connmoN anme Ahm.
D- md encir¥] on thi .9 of cornp/on of th. Eqt* CuoR.1

or, / sm' 8=88 'I//73 11/ued plnul'nt to the ./ 7, , Ec'JI,/ Capital Ral'll/1
with a prloe per Sure of $0.10 or le* Uwt 0104

Co,por=Som Act means #le qo,poralons Act 2001 94

Wault Rim mems 1096 per Gmm

RIN00. /.ha m..amp- *4.the sue/81=me,** m
an,04% d at leel $8,500,000 (balam .sociated 00* and e»*imr, ariy 8111-
..dert.*nA

evitof Dekult rne,ns arya,nt dalillid h c e41.
Finamid Indebloil„I= rn=m  V kidelilizilass cr othwIfII, Imilit or#214
aoh,1 or oor genO in,Iipid 91 nignm bo m d or rmlid h =1y *=,01,1
aoom=dsion **Whial"glruh mp#40¥ *4*•mele• 
g7.."le orindmr* rehtiont,arynm.VI..... ·: I. lorallfira,olal
==mr/geon or *,Ii,aig --dz

imolwang 2,0./mal/nx

9 '80,1,0  (88 d-»d In Iedon 9 of the Co,poillone AN 2001 (Cth»,
manmger, trusbe, r . . - - · or *ills O loer 18 ..., · . . , A respel of= y
mernber ofthe Borrolm Group or IV of IB ametS

) a Iquid.§or or provhk nal Iquklitt h ·, · .
818 Bo,Tower Group;

I,reapec  d =ly! nber of

7311 -41.do= 2
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(C)

M

(0)

®

my applo,6on (hot bel,4, In *pic lon w«hdrll,Mn or dlemllsed within 7
dj   mide 10 I cout for m order, cr m oider b mads, ora nue*1 18
com.ned, W a ..dut"/pmold, tima lip"/4

appok,@p a petaor; r *,red  0 b, p.,pp. (a) or 0*

*dN up =Ry merit= al*80,1-=gul or

orM.=* a scheme d L h res,=* of
=9 metrmirdal Bcm,=Gli#

a moratolkm of=ly de. of =ly memb, ofne BorroA,r Grot® cr m omohal
./..1 c, a oompo.on or in i Blmal or WormaD *
crelor, of any ma,r er of 0» of thi Bomo&,r Group or I,y *rl/
proceldil or ill,Ig„:Int by wnich Ilits of 4,1,ember of me of me
Borro#ar Grix® se con lor* or  oond on* I the oor*o[ of
ore laim h o k•ed,   r,used to, or 16 Wpled fbr and be applo/lon
18 not,&*1*m#n or d,missed %vie*17 d,y,;

Any member of the of the Bo,ru r Group booolim, or adm  h w**E *ut 1
14 or ars deol,md lo bs, se deemed inder Iny<Xiast* 9# lo bs, h-h,nt
or imbls *0 Pay 'dahts; or

anymRof -01:Uon, gm,nW,es o,di, 1:*m  arsbnl/-4 4="94
msorflooess I rn/Al..i .*./.m b044.
4the Bal,m, Gfol# or in reialon 00 aNdh Ii-In.

U.IN.--Bet"".44.*A®(ass-#mm.**4

*de---*Baomba".4.4-*

(a) 0,1 8=01/ prloe of *0.20 (st*leatto C i . - hi ecoord:noe wel
p,vor**10 of 8011®dib 1);
an comlyd- baig med* bat *tme yeirs fromhd* of gi=* id

mi.-Incon.ons de led' Sched. 1.

Opuon Coruncies me,n, a o,im- h 010 bm of ,celloil idod h
Schockl 2.

Pa,4, mems I pily to MAG„ement and Putioe me  both ofIhi:L

PPGA mems the Perilone[ Properv Sectilibl Ad 2009 (Cth).

PPSR mellne Ile red,IM Witished ander thi PPSA.

Princip•1 Amoumt meens $8,500,000.

Related Body Go,polam 1,00 me mat,Ing given lo the leml lil me Co,por=Sons Act

RA,nnymail Oiti-31 ME:r# 2018.

.-4-ds mo m  me-=*b.Wh**g  10.4

Se-*Wasm m*bm-0=*dead b- ene. Bo aw
md #Ia Lenderpi,Ii/* to*8 be Bor,I,/ 9,8,1* h*mifdbe L, ra f st
Mu/*m**IMMon d ..and rall#.ou.p**Ul

73112&-11,d= 3
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0

(e)

80„mi, h r«pid of/ amou,is paylle In the Lind=pii,Eart# As*Ii c #I

8•l#...Imsm *.*hor t rp p u   .--me
p'El'.1/0/• dil/crcth.rmon.U.Q.08/0/00" orme oon/4/.10.1/'h my.*hli
...

Sh=. m,=10 a Uy Pad or*,Iy Shere in the capM ofme BorroAR.

T=m...94 -npost ..4/""14/*0,..Vbmor
w/11*,U*loh IWed ar Illpoled by a governmem ageng, I//4 rel d
/1*/•/4 pm•W, dimm# hor*=mon

In th   al'1It
(a) heedhm n for convenlince 01* Ind do not .Cwd *Wifil 

M the.... and recl.... 10.co.*0.p,t ofth  A,Inenk
and imle= the cor*mt hdica:el a  nErly I,11.„tiolc

(00 the 00®lullion parlolf hcaldes in kidl dild, Ihe - b 4 m Wwl** a
001./4 m .hofly, En -*b. i johlt %,r- ¢a her
*=poil or l oorporal,d), a p=*w# Ind. Uu,4

( a *Illl to iny Plly *caldes that P=V  *0,01*In, adrral**m,
=o=con md pinlid =Illi, hlok* U Iny Bion Wdru by wiy al
nal/*lon mdi In mecele of a I,Ille, hekides aly *12,lilailld or adallond

a reiarence 00 ar, domalnent Dokic lD th A,igm ® 1, 6 ihatdom,nit m
v,led, novst,d, 1-ed orreplac.d *omthnelothne;

a..... I.--Ul .7.MVI.W.hul .9 *MU
:TiodlicaSon or re-enectmer* of R or =¥ ina,tory proplilon #1081*1<Ied le, IL
.0 * 01*linces, b,4,8,: r,gl-A l. In ..V -m
#-r **4.ued  der R
v rds *WortkU the s#rul kil the plut (and Nce varaa), wid limide
*419,ligi giiaor MW,Ii,ydligoili;

) 14„eno= to PirS=, cllum,  ch,dtle , enchm or . sm
relifin. 10 P.,609, 01,1.0, sohedu  00#thd oues to or of0,h
qem- I.ad-- toth' .cement kads•  yached  •deR
or.  an*th  e nE, 

apse*N 4- Si r the m.  *c '' . 40 pW or .ar
-re, on dom not anR '=t -e h hlo ded .i hn b .: ress
woreliv to  10 oon-yi
w,Imle m Ilold or plm:,8   0van a dilld rnI,Ilg, IV4Blt of .pe.oh
or . -,  , km ofthet wrid or p nes h.. a,, me"U;

a.*m./I orOW'IAul#im ./9% md

731120-11.d= 4
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d)
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00
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16

1
i1

(b)

0 Il Ily dly *poIVId or apedmod by 1** A,:,el,1„it *r he p=,m„* al In,
money or doN of  th  flhcs, g da,rat ch h not a 11,1811,e   DW, the
day,0 appoleW or,piamid*i be di,med to h.thinid a,dries Day,

Loan of Principal Amount
provillon of Lomn

The Lander r,= In hd widI Bmvag ivmen 00 bomi#the Alialf•l A:no * on
the *rns wd conationl of thi Aorelment

Advanci al Pr *alAmoin
&*lectio:

the Borra,Aw delvENN b the Lancle, a =mlat™Ot ofthe 8801,5 Deed
=Scut d hy1hi Borrmwl Id

no B.*dD-* having oaguired ors**I**

the LeM-wl ae,VI„Oe ne PI'N* 1 Amoitit to the BorrOAW on the Advs,oe Date by
tmliarr# me Pt,)cipal Amold h Soms Day Amds to the Borroav B=,k A000lmt

P.n1#lid U..

The Plin®al Arrul# 11,1/ be tr  by Ine Bo,Toll,r only for the ns*g ofthe
Boll.thg./.4/0,490'.d./.1.&

ll„atand 8.4-14

(0)

2,5 libieit

(a)

No h*,est IB payable by the Borro*v lo the Lender h Hiped of *10 PI *al
AmcIA ....=Vk,k••at.0/pln-mfu.la

The Padi a -*0* m .d. *. A*,noe 0.9. Lmder I.
=lou  0/8em,1, Dead .0 ap*lbr./.**MI Fl'SA cf mi
Slculy inillu/ I=*ad /»m*lo L

The BorrOAW mut ply **rest on 0ly amot# th/ b not p,Id. ll fic,*ed
p sm=,1 m ele t,rms of e,ls Aoreement on me ..ment D- or on the
7.k.'mb...24.daula424)Of -10•bia) aladlm.I.
r* ogictilulad by CM# the 08*Al Rals by 386.

) Ally lit/89 payable by the Borro,= m the Lender pumuerrt to c|Bule 2.5(9):

® nit be peld ki elna my Findl upon the wl* de,n,nd *thl
L//,Me and

80 I..ch daly and h  plalid / noe Fig 0,10» 14 *y of
=ch morilh.

#01818.**m."m....W#theLander-mv.0.-*h.
W.mn becom..4.WHNdeed,Ndgm.*i or-.dhar/.1, ma Bom,aw
mut ply Irler=ton hl IY,glint MAN *cm mn. la Ine al*ill, Ih  I.d,Ju*l,=14

78112U1.dost 8

12

18

14
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3.
11

adildh/#/4..%*4#IMM.48=.diN-m.nd 
bed by ar piyable unds44 deed, )*mA aniar/alhmr thinl

Repayment and Conversion
R.p.yl../

Lk*i- =nerlod pl mue:* to dal=9 3.8, 0,B Borrol- 111,8t mpay the Pitnolpel
Amocs,t to the Lender ort the Repaymer* 0- h*ne Dsy Finds to a **aoooint
norN,-d hythelenderh ""aili"/holle*d, .. '. 2 ' 00¥d'ducaon '/
myldnd.

0,

01)

U Convemion

(C)

(b)

14 Loan Fee

(0)

The Borower me prepe be Pitn®,1 Amo,4 0n d ole IM al my Unii
picr to ews Rapey,11.nt [30§8.

If Ile Borru,wel prepeys #le Pt**01 Amolll PU limt to ahama S.2<a) me
Bom,Al v. ncibelld. g-0,0 P*,®al M.* 0.9 0*.
#mlAm iha L n*.

At Ily Unil prior to fhe Replyrneri D 4 th, Borro*w mly, st b eoll
..A lct to comart (»1 whole .M the M 1*,1 Amol,R Irm Shl,= /
me Com,mion Alce auch OV me „ nber of Sh== to be l1,ued,%* bi
dite,71*ted by c*vic  *8 Plidt Amol# by me Conve:*w P,104

If te BorroAer elect» 10=srolie br  inder clause 8*al It Immt give a
Comersion Nocce to the Lender not le= than  ve Ek:*ism Dall prior to Ill
Comel,lon DIA
Folm# ddvily of , Con,/er,lon Not*e, the Lender mey, t any  118 prior to
the Convelilion Dlil *Mla 0,8 Borrow= Il MION 0,!t *18 811== to be
htsuod ..uint.#.cl,mU,retobelmue•lma ncmh.dh 1.at ,

In · - .5 " · jar the Lsnchir adullihg O,e P:Molpal AmoN.V i, thi Ek'/O/2.4 on the
-WACC=*tml

pmp.,rnard ofIhe P ®alAmin pE,81121* 10 dau= 12(4 or

R,pa,mInt.* U

Cor,vellon Dain Of thi P,11®e[ Anloid Is 00¢warl,d purluant 10 dmill 3.3);

(d) des me L,nder Illues a not|ce to gle BorrOS, pll„,0 to dalm 4.2(81

,%*tch)„5 18 appicable, h BorrOA,r,%*

(e) k=ue 2,500,000 ah,m (of such other n nber of 81=ne = d-m*,ed h
all"dill'vmh clause  7(b)); Ind

Br* 4800,000 0*na.

73112<.11.4" 6
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(b)

b. L.Ixter (or bnomkle•1

U -ue orshare.
Upon the l=ue ofShIMI lo the Llnder (or Its nominee) Bm=t to OilUle U
Of appno,ble) and cleule 3,4, the Borro= must

record telsnder (cr "In..4.8) .80"hok'fal<'e 8harm h "s
..Inet- INI provk  m the Ls,* M h nornh  a
holdhg **smailt,ho•*W Ae Lends (or I  non*m) altha ho&ler
ofh9/4,

M * /9 - m 0  4 m. *4 4. to NX . omc'
lioli#ondthe Sh,es and gli b ASX an Appe *88 in relaSon b

M 4.*chmles 3.5  4 -10-- .Fof th 1=u 
 u«h ASX a nolial ill con/= v# lecoon• 708ACS)(e) and
706AM) ofthe Corporalon, Act (Clean,h  St, n= 0;

  · lfme all N Sk-10 18110 abil In be l=uld by Ihe Bollowlor or
mr ....on  snot,#80-/.1.-m 4.kildm.
Shs= do= notreqh *cloin to *f,01 0,4 no limr #„100 diyi
al< mi dal, of Ihe hiu4 lodge Vlh ASIC I pivipic*i piepaied h
looordmce wah the Comormions Ad and do El m,ch 0*i*
noos//ery /0 8/3#9 88*MI 706/211) 0/ 0,3 . :, .7, Act 1n
-ue,Im*R'.84#. I.-do-nivi.*-

The 811508 INued to the Lender (or b nornl,e) 78,1-* to dauae M Of
sople,Ns) Ind *lme Mw« MIRIluiny h al ,=pal w# al ather mialle
mgth-da:,411,8

U Issue of0 ions

Upon l»*IdOp 10 19 0,9 Landir (or la nograll) pu,lust toollul &4, *»
Ber,04*. muet

Mal and lilleZ 0*n Calla,le h Iwwitorths Opaon holder; Ind

1.cord th,=*8» Oplhn hold, h 12 lu/Ill/ d opaonholders h Ipaot
d.4 Opdotz

17 Consoldation

The L,ndordgindidBM*low*W me dam ofth  AG,girne,X me
8.9..1".yUM'".Ima.' .-: r. Cf"..4.a pl m t....mn
25*1 of tb. Corporanons Act (Col•oudion).

!, 0. Bon"Ilt 00,"4./. 0. Con.dkbion pr r b the 1®®ue of Sh./.
plnull11 to dlue, 8.3 Of #Icabl,) and clluee 3.4:

be snolit in Filgraph M 00» dellib of'Qlvellon P,loa' On
018/»e 1.1) bel//1 80.10, ,%// be horessed by the  me d the
Consolddon mao; and

73114-11,400 7
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4.

(e)

Ine numb,r of Shii= 6 be 1=ued bo the Lender (or b nom »e)
plnum/0.- 3,KO, bed,crealed by-ComoldESNI.00
&%«h •Ily *lam„al snourt rounder Im).

C For O.dedd * al *Whah .pos• 

(1) Ifthe Comoldstlon 18 · · ... . -, .«h a nio al one *,r b.g
40 40 amotgrt *1 perigigh (a) d tia de**Icm * 'Come/,lon

PtioaM (  de<ae 1.1)v  ba hc,aaeed  $02%

Default
Eviints ofDoinit

(B)

00 the n.0/.1 4 Sh'.8 to h. 1=ued 10 01. L../1 (01 I.
nomIneM puaIMmt' d./.b*h//12A/40

Whe Consolcham h , vah a Mo ofm»forDnt

thesnoln, h p.'gl,4 (•v (filld'llion cf 'Com«.kn
Paor(»lohmisel.1)w/bakin""Id'o/0 

ne Il/1*/ 4 al,Al= to be llued lo thl Lander (or h
norntnlg) Brrmmrt 10 oblme 14(® wl h 8,333,884.

Exh ofme foioal,g Ii=Ili lim evor# of Dilaull ¢**Ismeror not a ls h lie con,014
me Borrolf'

Ce„Il, ofthls N,eemen* Ihi Bo * r breaches, pro,Illon of, or libk,
B...90 .....MI, M. Aor=ment.0 in/de...
Mplul of recmcation such br=ch of · · '· · 18 not remecled by
0» aorrowar¥ 0*15 a, ess Dal ofreoe- oe tom e» Und.*me
dall. ofthe breaoh or no perfomanost

B»olvency Evon* In Inaohmoy Event ocour
(Borro r Group bulln ): Ile Borrovw Grol® Cmlosn as m whola)1
or thria<IM k, cesse locily on h bullie= or a *1 7 *Of h

C (Securlly Inter-ts): *Ry Secl:Ry Al,rest held by any pe on over thi
property ofthe Boi,viN, Group becomes enforce,ble by 01* penorT
(Ciwi **4110: any Riill Indibliscir,e= d the Borro,/w or 00*her
memberof e Bom,A,Group;

0 18 not paid v*,en due nor wiuwn =ty 0,10,* .,,·-, t. ort¤, perlock

® li de-Id la bi orcihilid,I hi,iines A= md0prior lo h
'pidlid nit,IV .1 I remit of an '9¥*of d.lul orre'*IN I.¥l
Otallwl' d=clibed);

(-Mrocess)..eg ro-[b mert salsion, --
.-cl ond...9-..... of..r,A,rormr--mberof
be Borroll GroN;

731122-11.doc»[ 8
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6.1

00

(l"Alt'In all'): 1 1, or becon'll illt'lill' 1,Ir me 80,1,#Illr 00 perkm any of
"*naunderot.*n.*or

(Vitla on of this Agre m n* a pro.4,lon of thi Ag,s m# b or becom.
VAvoly or pli1W  Alld, vdd or voldabllor - . .'IA Iny m..8/ .m

Lends,# dgil on an Eve t of Dellult

(d)

m

In addlion to =9 *har rv  pruvid.1 by 10# or Lnder =ly other provilion ofll
A, imiri / Iiy ine aiWan £vdofDilhdthi occ:iued and wilRh h= not bim
v ed Igme Olderm v-W, the Landarml do at cranyoftheloltu

by nolke §0 me Borro= WIllie Ine Pilld* Amots,t knmed* dua Ind
p,yable mdthe Bo,rov r must  m,8 1-pay toma ! d,e» plinclpal
Amots*bl S,me DO FUnds; md

teke .9.060" "ha,O."r that me L,nd,r (orm, p.mon .ihg on the
Landis beh•iD il •lhorlied or en ad to Mk»Imch, 1** A,ealll,t al*r
the 000,I,1,1,Ii dm E t Of DE*li

Undeitakings
Notio= tothe Linder

Th. Bonv.IrMU/nomythe L*  .00. 18/bl-/-1*". ih'.. 00
M .u Eh ¢Of DE 1*-lffN; and

(D) iny#"*<ord'ladimder, th   •st,=1#

(C) .Wrep,me-*v=,8*, ac#m....#WM/=talm' he-4
W I.dert)*Ag,/0...orbooom./.40...7/hoon.t

//ly 1/1/'//a,4 //1//r//k,rb . ' ' ' · or 00 r i/"M"'f,"//, h n.,m,/ ¤, 1//'
BorroA,r, the Borroaw Onv w any d (1* ass* behg 00 10,loed  oh

hah./ 011* 1- the Bomn- cra mambar theBRar
Grot® Mlh a *,Imin h  ama of $600,000 (or the Vivilmit
=1,0,11: in mdi -1.nog): or

I - 0 he *-1-1•d md * . adh-
d#*mild h.4 - be .46 han, a ma ,1,1 0-me
41*.m soly.,94-80,1....

U C.p./.9/0/1.

The Bof,m,rmus:enmse mit li does waryl#,18„aimify to ndrul h ootpor*
Milimiae h good *=**

53   - ofcapital

The Bom,wer mual not

reduM, or pmaresolullon tored,oe,lt,cmpbk or

(b) buybmot orp=s./.f)*b'.4 .Vof"se=.4

731122 11,do<
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8.1

aer#m"me d-lcond

U Condijd albuili

The 80,19„Vmi* ind 41 Bmim 1 exh mell, dihe Ban,A/Glipul
00 0/ry on h bid/ess prud=* =,d h ==rd//108 #01 normal 00,11/18/0/4

Nd..Flk.Wahal.40.6,/....#m./

not ingigi h mIN # in„=oth, thm, 9, do =WII*W wnch %,Di/ rema h
sl an  chan. 4h-*.Mbtm He- In op , n

U Other Flmang•Ii : 5 . r
9. Bor,Ellid,#*. A *mud#. [ md /0.m

0,

56 Timd

no *= pllon emt ,•Fldl KI# .' '. . b the lao,1.,#w w 
p,E*Ide mloh P':,Mob' 1 : e. : 0. '1'"s whkh se Inal. fbn„Um,4. 00
nam 0 1 Ihe *IM M out h 0*A/ mlm* and

1 hi El ned-Inzy - „ . ' Ibr ®8 he, al-,I,1t •nd , : - - for
qu Mon d •1 d #» Shame WHoh m  be  sued pull„=11 6 elb
*-tn,n  i. i.lue ./ alo n  of./0*ns lit' I.
*) -4-4 min 0-9 -r  c ac 6.- m
8:ar= =11 Opuo,= purmiant to tt il Agi,Illnt inder Ch**er7 d the LION
Ru *

Unli- the Landsclhenbl,0 *,0,8 In Mlk# 4/Iih A#00 Amoist I 
//0#*41*al */plm=* 01 18- 8,1 crUsercom,// Fl/410
fi„34 0»Bor,mi,m< 4 homl oost =1* *h I li,de,1/dn* h 01 188 &

Wan,nties

 d  AN....adi.. 4-0 r8  -eme ./0,1/
AO-m#mdonth Ad-ae..
M lt' val* · - ..d.IN-Wt... 4 t.

*c  of Rs hicorporstion;

(b) 1 has 1U1 poi,Ii, md mpao ,4 er- hdo and p form h ob §ons uds
0.*im./.*

01.N,=In=lt h..m dt*,=con ....100,  v,idandb 1  
.1.4.heabla ./.e. p. inacocr.=*.Irms;

«D al ne..0=**Anl for *10 ..AAN"Vid, : · hy
Rdth'  eement haooo,dmoo «h"#*Im=hi'bee•, 0 ned;

Ce) 1 li not bols,d by my ag,98,1,2,11 M wodd P,wigm or milil R hm
ar N hlo und P„,11*' Ih Oble*'m ind, IND AOI Im t or Ihe
tr actjan u, ' .. * , by It

731122-11*m 10
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8.
8.1

7.1

noresok ons h-ha. p=-d or.ps taken, md no"./ .dhe,
pfoosm h= ham ' or v/l,st.n.d bl vgn g *Nkl,t R, fbr w#,dre-
up or .0.4.0 no reca ar,./= .u ,m•u 0, 1* da ri

or m. omc,11 Im been 0- 0 I -- d or
mqi-d be appoln di o.,the wiwls or iny pit d lialliti; ind

n04*.Mt/VI'.-been-4/=4-**R
or oe»Mle hal . mator 1 a ,Inct on . ab# to *. I
obl/dons tmder 0*8 kiesn t

£2 Bo,ivi#w ¥arrariees
Tha BonvA¥ mal=* md vllml l m Ihe Lend, *14 = mt l» d- ofIll
Aalllorn,rt md on the Advinoe Dilt

M thi4-1  ..m..Nele ON. * acoofd=Ic .m h .Tls md
]8 not void or void,bls; sid

(b) no l„emecled or 1-Ill# E„04 of []Imilhi ocouled.
--

Confidentiality
ConBd.*Id Ink</.Ain N.*2*kk.

SUNed to the prowl,kru of clause 7.2, the Borrov,r Imi not

Ca) Cl•Clole •19 Corllds„tial b,All,riallm ofthe Lender; or

0') use IV Confide ,1 In#orm on of *e kil, vAlch use me oause or bi
calctliled to clum tom to the Ladv.

71 Conlldenlil Ini rm=Elon =niplions

The Comp=W nulydbial lh  IrM dl* Agle,molt

(a)

CO)

(CD

to a prce=don,  dher, „=u,ar, b* ha#cM,er,  ano r or
Irmn,0**aedl a cordlder ll bllk

(b)   oomply dlh =¥ sppecable law or the Ulaig Nes or *wrihar MIS lum
*me./.dask,ekilbigz

Co m#m oonductord-,d a dilin or /ae,i,•u

,-1 the p,lor,glk corme•*dAe Linder; or

to s .... or0/. BRA.. of ... or al. aMM miti d
Cle BonvAer Grvup, llaldol.d on a 000§der# beel£

GiST
GEr Bro=.Lip
If a P,V *he : - ,   re**ed to pay GST * resped ofa a,pply mudl twidar or in
canne/Im Idlh Blld# by r«•on ofa bralch 00*Il W,=14 fh  red/l/# ofh
sup* m44 Qn ad*on 19 =¥ 00»r plyrnint for, or h oonneodo,1*4 tho st®*) pRy
0 k ampl.r i  arnotbi .*Jal to such GST (eST FOIMP)·

73114-11.d=

m

11



24-02-15;14:31 ; ;+61 2 8248 5899 # 20/ 51

9.

8-1

(C)

GST h'tvolce

il I GST BIMP h p,yabl4 Umn the al¥plar mut me Ihe mapi* a Inx hiolol 1N

Pe/1/4
Prolded a tax nvoloe hm beal glvil  the GST groll-,Jp must be pad by thl redplat

M 11 iny morle# cort dellk h Fjmkle Igrthe lugH#, i the mne Une md
In thes/me manne/ Ell E'Jill moneblri ., .,- 7,

ir no mo st,1, con,Ille,Elion li paylle Br ne supl, %-*, 10 am, 
D.Id.Ae.Wonv te.-01 114#

Rehteural"WI'l

il any p.,mi,t §0 ba mide to I Pal  lider or h ooriniallon Vlh Ill N,e.,11.,t h a
**Lnern,rA or b,del,-c,60,1 of m .Pm./¤B,0-4hc ed crm be

10,%41 011 th* Pity le enA#.d fbr that colense or *W IRbly,
, Sten the smour* d*,e ps,nint mult bereckloed by *le =noimt

euch reditoion b be ef *ed b•Axe any I,wri=e b acco,darioe #A d uee 8.1.

Ifil a*shtlent0.,I,thl oCCLmd in Nlped of a m*mid  underor h =Ii„•clbon
Mlh QI AO,lill„,/i =19 P %, mt b,comes 08,  dthe 000*lf,nce d1ht
8**11* melt mill:nol  Ine clhi pily Im as praol *94 ind biNh
..leb taky.......... neo....,du."6 ...in C I I- n D1
andlm//u'///Nf : i - 1 /.NOA"4.9/U.mat ¥GSTOraddmon#
GST on that el®*, or Ify reAmd of GST (or patther,01),18 plld no WH #m 20
B m-m"d.me*-be Tm08-te.*ne-*lum
=u..

041'mons
Terms l=ad Mth  ami8%*tlch  de*md h 0, A NINT= q/*r,1
(Goods =id Bent,s TH Act 1999 (000 Imve the m-*)g *en to mem h
11=tkt

) In tib lill4 a /llull k, a plyrnell Midl my pgy,Ilent of money Ind
any Im of con,kilic:lon other thm plf:,BIRdmoney.

h M -14 d ..9- 10 .-m id ob  01 80 -ke
Fmner# I*,MU al refir,noes to : 1' ·  CDUC  hy wiy of

. or **d# "4 "* lor 0/ coer-4. *l•Bh
=cal,he OfesL

Notices
Miliod al *M nale=

A nodo. requ ed or pelmltbod to be glill by on• P,ty to m*ar in<ki' thi
Aveam# nlus: be h *HN Ind Is Imied m hl   My dve,t ll it k

I# dth,tolherPi¥sidd =;

73114-11.dost
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0,)

M) sal,thyp,» d,r=Imh.*.Par ad*m,; or

(0) sed bymi

9.2 The d Recdpt

A nolb 0van lo , Pgly h a non1Ii,cmva *„m 9.1 li Des*d al Mllg Wm du 
*.lid r,0*a*

/4,2../* "the.. of 'bebu M/Ouu.* addrele);

on the #Id Ekililless Osy sfWposung Qn meid It belig lit by prlixid
me®; and

(0) upmrac- Mr..sand. 4..co.=m.Holdeleem,1 #me
re*10 af Ihe ellag h *1* In:* RI bi dlarnld Ilcahmd m / the Ill
md d- imm.h of m. .d.*. Mme .se ©f Rbehu ./A

U Addr=, ofPies

For 0,8 pupoles ofthil deule 9, the addmi of a Pa,11 IB the ackli,Em b-w or
ance=**m**chm MmN#mbmm/0//bm =ch *,r
P.ty;

The Borraver

Ack*e=: 267-289 Ne# Sculh Heed Roid

Edgect# NS# 2027

EmaR gl  neum*Loorn

Atl nlion: Al =,der *bllim

The L=ler

Acldwaz ckARN Fli'#

Level 12, 10-14 8pk1g 86•ea 

6 ey NBW 2000

En=R ...

"bll- 84 ya,ing

U Chinge ofAddram

Each Pal  m *cm bne /*ne-phad*-h *N..Mu.0
clatma 8.1 0 th' c*her Parv.

78112*-11.doo 1a
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10.

10.1

10.2

lu

10 4

1U

10.8

10-7

10 

General
Goveming 1/.I,

™1 AFesnZ h goiwned hy and b b hi gon,int,d accorfu to Ine hi of

J//1/d//ZI

B) Each of thi P=Ses  ,0. MF IutN- - acc,p  0,11 ra  and
w='clial)nlyh     )s d c dml OQQta md Ip el- Cout 
of WI,lin ki,lidli .th re,pect 19 ary le.1 Idion or proceedlm VIch
mly be brot# i=VIn, r,1,3,0 in ar,wl, lotms AFeemert

Each of ele Pdi Irevact4 vilvee my 0484* Rm,W now or h Ihi
flan have lo 9,0 vanus of an, ailon or prociedIA and iny dilm I may
now orh the Amn hawl thatthl ac on or procle(14 hal been brocult Il an
490"Ell./10.91

Severabily

4/.him/4/m#1  I-WI.un  rc./01*4././Al#kma ®B. ON'.WIMP.Z..#aw......mly....04"...g
'll/di//UI71"/*U /0//dal"

This Nveement mly nd be mo lned, amended or *herwile vlied moept by a
domineit hMIN *aned by aron bell#ofeach of the Pil,4

No„nivir or kidigince hyan, P=*18 mAA,elmard   laW on- Pli H
wil.Is I li in v ili Nou Im' oform breaoh Eny lmarcmcilondmis
A,eamsdul oper*= a.1,.imallbr h ofthe,=z orsylherls,mor
aon#IM ofi#AF•enut
pum'.El"Ul
The PlS=vI DIvilW# do Ind perlorm/R,#1/a- and =mo,M and delver mi
REEher doo<lier# re**,d by h,v or ressonshly req<lest»d by Niy aill Pity 10 =ry
a¢mde#latihah#t nd //posed#Il#emiut

'i/.0/48

a./.W'WI.. cor ray./ lm'.8/N,®emet.-* provkh
Cmen,*feremadON Cremol 0,1 48! F ax n*Wort  .depmde, 0,1 the
mu/=ap al ofs P•V, thst oomere or app, ,1 m y b' 0.,n or,%*hh,kl h
0..dul ..bilh P=ty,

Dullii md Coim

TM Barrom, rm=Rpo al *,npd*b respeg*d. .ocl-1, di-yd
, -· · ofa"yul""milb,n,· - ir M.·hyof.Aig.....r 

E=*1 Pily M# pq h Im ligd 00* Id =qi,Imi h Ipect al IIN
1 - "· · i r. Imaltia,1, dslvW and =10*on of8*Aorean=4

7,1122-11.de0 14
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10  Thne of the=im

T...40.-sence0,0/N"..1

10.10 Gross

The Bonua,rn=t nl.. i .n.. l,lderth. Int «ho t

/9=bd, collorconcRIon; or

iny deducion or %%*hholdN for Tax or my other resson 00)er thm a
declic/,0,1 or 'WEhhold'iNg liticll . re'll,re/1 by .. .. *. ., . 1/'%.

10.11 Power of storney

(b)

Eaoh /Ilne,who *na thh *W,719,1=t on W#d a P#dioll= thst Ihe
allurnq h= non-e ihon th. Patty v/bo i .: -', . him #It Inl polaw d
 omay --6/4-W-- omey*m'*eK W.
beanr-01»darml pended".9.B

Each P=t rl-aull./.arthathre,p«-4
or authollaed omc= w lo *I ell ACI,Imall on blh f of Iht PIIV Im
.an a* Ied hymat P * 8,1 *IN.mn on b ....
mit#.b"Inot len revoked.

la12 E/*ke /p////1

(a)

Thh 4.=11* consill„li the aols md =Ilb ¥Iinant bililim the
P=ties h /86  In fhe 11<I,„milon oo,lillplald by *m Aglll,rnlit End
=*abls I of le ...... -Tmr-  lz d.#0 ild L
4.0..mil-*

) The Psrlm acmE* thi Ule, My on 0,14  me r,milim =pi•=  s  cd In
th *n* ms Ns *r  m m as d * *kn 

d,•Iv4thkt#ds Agmel!=t

Thle all no "I"Il"kns, "IM'**4 : 4 ': i or i
b///,91 the P=I=, 1 or *ed, =4../ out I th.

1(£13 Sup/M/nh  1,01,1,Son

Any pre,entor*In log aion INch opera* to Imen or viy h *vowdle
Borroa, arw of Rs *agilons h conneadon,- mis Btiee,ne,1 or Iv postpona, dey,
ampend  Culll =11MI4 0» Laidw incile*AO,BITI:* 0/ my Mimbd
Bam*, lr=Eks=.4=*Ithe ..4#./.chillon. proh d or
9...#1.*I.

10,14 A=Igrine,t

Each 04, ml=t ncia=*1.4.4-.pose of=V'hiwth A earn,nt
*outme /1=wdlb //Ildofiheomerp=W.

78112R-11£1= 10



24-02-15;14:31 ; ;+61 2 8248 5899 # 24/ 51

IMS Colm//pid'

Thh W...m.be••Imw kl =  ls#*col...10-4
 ./9/0/le'. r.:. . *Imul//.1/991*lieons= Im=ne

781122Lluo* 10
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1,

Sci»dule 1 -Option Terms and Cong[]tlom

Subled to para01*11 8 dthlo &:h,chle 1, Ioh Option ent,Oes the holder b aoquke
one ah•B.
The 04/m il -maable i /1/. on orpriorto 6.00pm WE!T . the ./ th. A
..ImmmedalKI.#*on-*ePe o 

Si#led k, pgug*h 9 i mls Soheckle 1. the 0*lon a:emt•e pr  * 80.20 par
Opdon (ED:orcil. price).
Slkied to · - , - wel *le Corpor®*tor= A  (h¥*MIW bt* not Ir#ed to me*n
707(3) d mi A< l» Opdons are *eely tr=u*nhli h wlidi or h part at ar, *ne
prlortoeo®hy.

b=ju,d onth-roise of ./04... be .* notmorethm.. mil.
Daps#ber reaelpt d a propedy egmcuted «mrah» notice and ... - 7. mon,ya
Sh,= aladed pl,mcit tothe mowri. 46•10*n va rinke,la  wmlthe *en
Illued 01*10 y ihi,Ii d the Borroaw h all reip,cts. Omolal mmlim of t,=,
8¢=m on the AED< wl be sol**,

Thele,re no pm, *luon *lim or =*111„11,(im hhill,1 in the Options and holde,8wl
not be I*laid lo port** h nm# hau= of c*Ral oflid *0 44,U holdEn 04
Shm• (8/mb./.) d.wgmecl,renc,of..0..1 H..9/,m.....0.
mue thit forthe Fla08= cl dalillIWIllo Iltm,mell  to Ily *4 1-1,4 0» moold
u....4 a r*.(®b 18,8d.anar Imueb.t,ouoi llav  
the holders al Opdms *he opport,4 to =rcile *Fir Oillons Bler b #e d* h
dawnlh*10 ..1./Ba#.Alvina.-

7. In.the a,plt of z¥ min,/2///Idhin Chi/ud/mg cor»/1/di//on, al,41/0,10/4 rik/,I/WI, er
*M ith. .led ..W im.mm.Z-.m. 4..0,10, %. be -01
le».Ird nao==y/.44.mme Ust  mo  IM# .in m..4
UsN 8,4 7 2. ap*:*U 10 mi · 4 - · of c•*1 - El h lins i the
"=410'll.1

(0)

.the Borroa,r m-§ a bc us .ue of Sha,m or .1 -1188 8 Shs,hokl,rs
(alher th=  an h ue h l„, at h i *ak al *k c  or by wly of #dIM
illy#.Ii'nir*

0. milimmnsv- Mi be le,ued  10,ec-- 4 an Oplon W.
b. hes=/.d by me ninber & Sh.US "1**t 0,04.N#kler W... hal
r.cah,d If the 0:**1%,01,1  had mrolled ele Optksi be#orl the record dim
...b , .Mad

) noohilge ¥1 bemede lottle eolroM Pilos.

 thl Bollow#/ mlks, an liued Sh,Im pm mia to eharehold,m (othermlit In Illue
In lou of h  idhe•kyl Of *Idends , by way d (Mdind relivelliller,0 the drd,e
Piloe of , 0;*k•,d be *ad -· ,- 6 the fba0Whg *Nk

N,# B,rol  Plloe = 0- F l P-8* 011
N+1

0 Y m. old amrolle Pilce of the Op60,6

E = thlinsnb.r ofuld.1,610 Shlf= inb wNoh ana Opal b logro ble.

75114-11.87) 17
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11.

1t

P . Ivenige marloi prioe per St,Ii, ¢*eldiled by r,#ormoe *2 vok,ne) 4 010
Ide,b  Shi,=5* Ihe 5 I idhg dm en  1 on the day b*fe the ex
r¥Thd- ore(enellements date

8 m Q.='00.0.4.Sh-Udime.,0 .4

D = the Wided due balM)* pold on U)o ed*k, imde/14 9 81=r•s (-ept
ha=19 be *ued Idtthe pm mla *81

N = hi nialiercrelifi W# 00* ar*lim-* bat mli W lild lo r=hi a
10*toone n,#ell

1 *1*Id,r nolo= V be #vadd to Il» Op on holdsa p,lor 19 mi Iqly of the
Opions. Oplons not =IrriI,Id blfore the *<By of the Opoon Eamrcles Pldod vi

The Opionowl not blquald onthl ASX

The OpUon holl, /,p -N on #. Bofro.M .*. 4 opion hold=, I ..
rell# dat  v. be #WI .i. .,d Ill be .nt al repol .Id accol
req ed v b, Ild W re Shs,hold,rs  1 0,n,ral .4* .d. nolo. of genaral
Iind d hal Ine l#IX lo allild I /1/ MI no 001 00 voll it lum

73114-1tdoi 1 8
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0.*M.W./-1

./.Dle:UNIM

N..1*/ofOHN.Ic N.I.1
11111111001 01/[

0[

Schid* 2 -Form of 01*lon Cortificat»
NimAi Urilled

ACN 078681444

Im....0*.14.*on.*Imm./.adit!,t.*me.**nacf
..Im..go h..&-40.40®rn, d-dM.0.4

The mrcile price for -ch Opion 1, e=C

muit.=dtheglm..11*bul ofth. -An.-MAA

5108¢11/ by N-=al Lhilid ACH 078
Gel 444" acooramaa eim on 127 4

--4-

.-0...mn,

.MI'Seor-,00(h,rDDe* 

Ilii d . .. glnx,/A 8 

731122-11.d= 10
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e'laul =m...11*

-IM-mum'*MNI
6/1 44*h =cord =%%*h/ection 127 of

1=AW 0///glor

Al=ow,der Ha,91,1,1
 1»*M./.Al

AM« RTrK
"m/"Im/*#07.*b..

e:Ic,-d by Blueroorn C»Ral Pty W
Acll 102 659 882 ht=ord,nce Net
Idon 127 ofne Co#po/libns Act

V

N..1/.In. Mm.*ARTH-mull.

7/11/2.11*ki' 20
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This 18 Annmaire T of 22 pages refelmd to In
Form 603 (Nodoe of Initial Subgtarltial Holder)

lodged by BkierDom Capital Pty Lid  February 2015

Pia Lisbeth Rasmusserl
Director, Bhleroorn Capital PV LK
Dx': ;*Februmy 2015

LIg,14189144-1
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Converting Loan Agreement

Nm¥m,lu umi ACN 078661444
Borro#*,r

Blueroom Caph! Pty IM ACN 182 559 882
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a
a

This Agreement Is rriade this

Parties

Reemals

A

de# of 2014

Ne,milu 1-Immed ACN 078 6  444 of Sulbl 8, 7 Thl Esplanads: )At
Pleasant, Weelarn Alletram 90,7042

and

Blueroorn Capital Pty Ltd ACN 162 889 882 of 0- Altus Financial, Level
12, 10-14 Sprbm #eet 8)#ney, Nav Bouth Wales (L.ende,1

The Lender has plrivided loan linanoe to the Borro#%,r plnuant to the ede:N Loan
Agreement

The Borrowar has requested and thi Linder h= agreed to loan the Flr er Amount

The Lander has earned to advance the Further Amollit by wmy of a loan, to the
Borro#,4, on the *ms md oondltlons of this AGree,lut

This AF•Imi,!t provides

1. Definitions and Interpretation
1.1 Definitions

In this Npnement the foloWng *rns shal bear the Wowkig meanhgs, unlees the
oord=f Indift= othenlse:

Advance Date milne 24 December 2014.

Agle,ment rn=,8 thls,F•li lellt

ASX mearts ASX LIml d GABN 98 008 824 891) and, where the oomaxt raquires, the
secuiRes exchange operstz by ASX LImiled.

Borrower Bank Account means the Mu**W bank accolilt

Aooourt name Novmill[ Lknitad

BS8 nlm*er, 088183

Account number 10177958

earlie - CBA

Borroflr Group maa:18 the Borrow, and each of Its Rel@ted BoeS®® Cor;¤ate.

Bushless Day means a day other than a Savd,y, Sinday or p,Ho hoOdzy In Perth,
Wailarn Autala or Sydney, N- Sol* Wah

Cliansing 8tmS,ment has the meanhg given h clause 3.5.

Con#defitial Inform tion means the prviblons of thb, Agre ent and al ftnanalal,
maloetiN, operational, employmerrt and *chnloal iriformation, Ideas, concepts, knof

766040_ldom 1

1
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(b)

(1)

how, technology, proce=es and knowledge wNch Is confldentld but exckides
i,iformation which Is In thi pub[Ic domah

Convention Dide means the dste on whloh the Flrther Am¤urit 9 oortvgrtad Wo
Shans In accordan  w*h olause 3.3, as d*rmbled by the Borro,9, whloh datB must
be no tatar than flve Bushlees Days aftmr the Repayment Data

Conver n Nodce meme a nouce  ued *or 00 Ae Repiymt Dat, atipid Ie:

(a) that the Borrowir 18 -, - · . I · Its rights uder clause 8.3(a):

(b) the Corive„lon Date;

(O) the Corn,Enlon Ptice; and

(d) the nunlber of Shses to be laeued to the [ Inder upon converalon of the
Ft,Bler Amount

Convenlon Price means the £Reater ot

$0.10 (For the avoldanoe of any doubt, the Cor,ve¢*n Prloe va be *ailuted
under ells AtiAparagraph If a Conve,slon NoUM la *sued by the Bo[Y[*643r i*
anyt na p¢lor to the completion of an Eqult, Capital Ralling); or

If the Bo ower completes an al# Capital R.leklg during thi period
2.· on Ae Advance D- and endbig on the dm of issue of a

Comerslon Notice, the equ*ded to 80% M the bvest pil¢  per Share at
whloh Shares v,en Issued plnuant to:

the Equky Caplted Rablng; or

0018,wise for cash di,14 the parlod conlmen¢Vig on the Advance
Data and endN on the date of cornpledon of the Equity Capbl

or, if any Shals wire W plnumt tothi :
ulth a price per Share of SO.10 or iess, thst price

Corpor,tions Act means the 00/pofs#Ons Ad 2001 (Oth).

D#am Rab mae. 1096 per Inuni

· Equity Caphl RaleN

Equity Capital Rah,Ing mems a capnal ra N via the leeue of Sharee rAWN =1
amoint of at least $8,500,000 (be*n assoclated coets and excludN any Shaces
laeued underth  Agr=me .

Event of Dekult means any eved dE*aled In clause 4.1.

Eldsting Loan Agreement means the converfing loan  reement dated 8 Octob,
2014 belvilan tho Lander and the Bon,Amr.

Fliandal hdobtidness me,m any Indeblne= orother labmty (piesert or Aran,
Isal or cor,thiger® h resped of moneys borrowed or raised h miy Fidal
accommoddon v»dever, Inckt*10  mder or In fespeat of *rly 101*1, mmloe laage,
guararrtae or Ind nly In rmlation 10 any Rnandal acconnodation, or other mana[Al
accommodation or nnanoll tr,laacuon.

Further Amount means $1,500,00(t

78804tld= 1
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(b)

(0)

(a)

(C)

Insoh,ency Eveflt mearK

a 'conirolef (88 demied In section 9 of the · ,· · i· Act 2001 (Cth»,
manager, trustee, adintnl*rator or imllar ofilcir Is appointed h reepect of any
memhi' afthe Borravar Group cr lyofh =Ils;

) a Nquidator or provisional Icpidtor Is appohted 111 respeot of any member of
the Borrower Group

0

(m)

any appOostion (n  balng an appicstion withdrawn or dimissed dthh 7
days) 18 made to a court for art order, or an order Is made, or a Ineedro Is
oonvened, or a reeolution 18 pissad, for the punpose afj

,·,· ·', V · a person referred t o I n paragraphs (a) or (b);

windhig up any member of the Bortu#al' Group; or

proposing or IHmlemer,OW a scheme of In respect of
Nly Inal,I,Ar of the 8017'ower Group;

a moratorium of any debts of iny member of the Borromr Group or an offlola]
ora compolltion or an 01,Wanglt (fonnal or Wormal) with

credNors of my member of the d the Borro#Aw Group cr any*nnar
procee# or arrangemerrt by vmtch amets of any member of the of the
Borrouw Group are miblect,d condmonaly or unooncltionanly to the control of
creditors le ordered, d •red or agreed toi or Is applied fbr and the appOrmtim
le not wtld,Invn or dismi=ed wl#n 7 day,;

s¥ marnk of the of thi Borrower Group beoornes. or adnlt In wr ing that It
4 or are declared to be, are deemed mderany appOcable law tobs, iniolvent
or unable to pay Its debts: or

any writ of exeouUon, gamishee order, INuncmon or 'Armir order, 0 ./
dlim. or othar procms 18 made, levied or  ued •gahist uny membEr of the
of the Borrovim Group or h relation to any of Its a=ed

UsAng Rules nicer» the oflcial Isting Ades of AS)< 88 amEN,ded from fhle to t rne.

OpMon means art opdon lo acquh a Share, each havblg:

B) an =arclse prioe of $0.20 (subleot b adILm#nant h accordance wuh
piragaph 9 of Schedule 1);

m e Ny date baig tlie da fhat le bree ye sfrom tiedate of grant and

Ae t*ms and condRons detated h Schedule 1.

Option Cartlflcati means a oeriflosts hi the form of the cert Icati Bet out Ul
Schedlk 2.

Paity meana any party to thka AFeement as the conted mqlmve and Parties 11101:ns
al of0,=a

PPSA nlims *10 Po,ional Rope,6/ Seoulbs Ad 2000 (C 1

Related Body Corporate has the meanI ng gh,en to the *m bl the Corporalons Act

Repayment Dite means 81 Maroh 2015.

76694-3.d=
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(d)
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8=ne Day Punds li.n. In,ne'll/gy.VI'.-&-4 and *.*tran fer,ble fls*

Security Deed means the general securl) deed died 9 October 2014 bet,aen the
Borr ver and the Lender pursuant to diloh the Borrower Brrts in hol, of the Linder
a flrut ranldna SeaNI¢y Irr rest on al present and gner ao *ed personal property of
the Borrow, In respect of al amourr  payabig to the LEN,der pinUI!*lt to tie hyns and
oonditions of the Eldedng Loan Wreement and 0118 Agraerne,i

Securlly In*rest means an Marest In or rWht over proper y ,%*1* secures  i
pay,na,rt of a debt or other monstary oblgaton or the complance with any other

Share means a Ally paid ordhary sh,e In the capial of #,8 Borraier.

Tax means any tax, levy, Impost diduc on, charge, rata, duty, complisory loan or
wlthholdbig which la levied or Imposec by a government agency, and any retated
Imerest perti4, chalge, be or other amoisit

1.2 Interpretat!on

In this Agreement

(a) heacings arefbr oomenlenoe only and do not afkd kle,pre on;

(b) the eohedules and realtah are to ha oon strued as part of 018 Ntraernert

and Lmaes the conta,d indcates oliMINI.,4

(C)

0)

(d)

(g)

4.rmon' hck des an hdwlud, 0../. of m Advdu#, a
corpor,von, an su"winy, an · 2 r · or a joint venar' 6,hether
Inoorpor*d or un*colporakld), i· 1 -' ' · Ind a vt.4

a igference to arly Party bdudes that Par  weecubora, ·
suooessors and ,: -5:, 8.ligrAL k)0[udhg any person t/kh,9 by vlly of
novdon and, In the niwi of a tn BIAA, baI Id#R any substit*d or addluanal

a reference to any document (inaldN this Agreement) le to that docillect aS
v=led, novated, ratified or replaced from time to Anie;

a refarence to ar  statine or to any sta oly pro,lion indid- any stah:*0
modmcation or Menactmer2 4 It or arly *1**ory provision sltbstlk,W for It
and 0[1 o,tll,ianoes, br·Im¥u, reguladom, rules mid **tory h*umerm;
(hovmer dlecrbed) lesuld under 14

wies h,por  me *19* hck,de mepkird (and vlci vernal and wide
Indloe# a gender inck,de eve,y other gender;

) re#/8116 tn Pa,Ual, olauses, soheddes, exha*, or anneoatres are
re#Irences 10 Paries, dauies, sohedlieS, aimmita and ENinmanS to or of thia
Agreemin< and a *arence toth  Apiment h,cli,des iny schedule, m#blt
or anneige to this Agreement

apeoll*10 sly#* after the words 'klokidIN, Tor example' or almlar
€*presslon does not Omt whit else la inok;dod luiless Olere 18 egress
wordN to theoon#ry;

7880(U.do  4
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2.
2.1

(D

(1)

where a word or phrase h given a dc#ned megriN, any other partof speech
or grarnmalk= form of thatword or phrase has a oorreepond#U meanhu

I 10:renos to 7 or Volat le to Audrat n cu,7„19, and

If any day - . , · · ' - : · or specmed by thls Aor=m nt Ibr thi payment of miy
money or dohg of an,02ng mis on a dzy whloh Is not a Bus*le= Day, the
day 80 appobled or speomed shal be deemed to be the neod Buslie- Diy.

Loan of FurtherAmount
Provision of Loan

The Lender more= to lend and the Bo,To#%,r  rees to borrow the Flirths Amount on
thetenrm and conditions al this *Rement

Advance of Further Amount

Subjed to no Evt d Dsfault having occund or mi imting, the Lmder WII advance
the FUrther Amount to the Borro*er on *le Adviloe DI by 1 ..'. th. Further
Amount In Same Day Funde to the Borrov*, Bank AcOOUTTL

3 Permmed Use

The Furmer Amoint min be ummed by the Sommer only for the AIndhg Of the
80-wah gener  woM, ca m® 88 

2 Interest and Security

(a)

(b)

15 Ilist

(a)

(b)

6 Merger

No hterest Es payable by the Borrofier to the Lender *t respect of ete Further
Amoint, save for any [nterest payable pinuant to olause 2.5.

The Partles acloto#lodge that the Fl ther Amoint w[I be aeoured bythe
Seasity In rest granted pursuant to the Seality Dold, whioll %%4* mglared
under the PPSA on 10 October 2014 (R strailon 4nber
201410100048824) and th,t this Nreement le a maneac,IM Docurnerr 1#r
the purposes dthat 880[slty Deed.

The Borrover must psy hterest on any amount thit 18 not peld, If required
pinual# ta Um Inls of thia N;reemerit on the Replyment D- or on the
d//8 dellrnlned pursuant *O olaupe 4.2(a) (lf apploable) at a daly · + 1 ·
res calcula* by dMding the Default Rate by 366.

Any *Ilarest p,yable by the Borrowar to the Lender pureuant to clauee 2.6(a):

0 muat be pald In Same Day Funds upon the wrIUM demand of the
Lendem and

accrues each daly and le capltaked Of not paid) on the M day of
each morrth.

W tho labllty of the Borrower to pay to the Landef Nly money payable Under this
Agreemerit becomes merged in any deed, judgm,t, order or oth, 01Ing, the Bommer

760@«Ud= 5
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3.
3.1

(0)

(b)

mut pay interest on th. arnolult 0%*u from tkne to #ria under thit dead, judgn=,t
order or other U,Ing at the higher of the rat» payable Mider this Agreement md 0/
fboed by or payable under that died, Ju*nent order or other thhg.

Repayment and Conversion
Reply""/1

Unle=; oom tad pur:uant to clauge 8.3, the Borrowar must repay the Flnlher Amolnt
to the Lander on the Repayment Date h Same Diy Flnds to a bank aooour*
nominated bythe Lender In v,rlting, wtholit eet off, oount irialm or any deduction of
any Wid.

13 Conversion

(C)

The Borroi,er m*y prepay the Firther Amold M whole only) st arly time prior
to the Repgyment Dah

If the Borrower prep«ys the Flrther Amount pinuant to datme 3.2(a) the
Borrovber wm not be entitled to rD·borrav the Firther Amon or =ly other
 de *om be Linci/.

At my unl prior to the Rapaymelit Date, Ule Borro*5 may, ai h sole
dBoretion, elect to convert Ort whole only) the Further Amoum Into Sharm at
the Conversion Plice elldl * t the number of Shams Issued vA be
datalnlned by dheig the Further Amount by the Corvereton Pilea

) If the Borru*w elel to mercise Ita dgM wrider clause 8.8(a), It must give a
Convemlon NoUoe tothe Lander noE bia Aan #,e Budiess Daya p,lor to #I
Converaton [)814

14 Loan Fee

(a)

0,

(C)

FollowN delvery of a Cortwer:lon No008, the Lender may, d any time prlorto
the Conver,lon [Ja 8, advim the Borrower tri writing thst the Shses to be
Issued plnuad to thle dauee 3.3 arel» be Issued to a nominee of the Lends,

In . · ·r- 1· , for th, Lender advan(*U the Futher Amourrt to the Borrower, on the
=Oer to 002r of the

pmpayment ofthe Ftsther Amolmt pusuant to clause U(a); or

Repaymerit Date; or

Conversion Date (If the Fulth, Arnot,rt 18 corNerbed pursumt to claula 3.3);

(d) date the lender I,sues a notice to thi Bo,To,var pl,BLiantto clause 4,2(a),

whichever IB appicable, the Bontn,w v,(1:

(e) 18eue 1,071,429 Sh,es; and

grant 2,000,000 0ptionst

7=403*= 6
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4.
41

(b)

to the Lender (or ne nomlill,).

8.8 Issue of Shares

(1)

(11)

Upon the  sue of Shares to the Lender (or Its nominee) pursuant to clause 3.3
7 appacable) and daues 3.4, the Bommer must

moord the Lender (or Hs non*iee) as the holder of the Shares h b
molsler of members and provide * the L der (or IA nordi:ei) a
holdhg s.*/.1. sh ng the L.Whf (or na nonlhle) as 92 holder
of the Shares;

wl In No Buslnees Days af the isgue, apply to ASX for oma al
quotion of the Shams and glve to ASX an Appendb< 88 In relamon to
Cle 811=es;

Subled to alause 8.5(a)Ov), v,Ithin flve Business Days of the Issue
lodge v,Ith ASX a noOoe thd oomples with =ctions 708NE)(e) and
70&46) of *M Corporatione Act (Cleanakg Statimen ;

M If the Clian•Ing Staterneit is notable to be lasued by the Borrowig'or
for any reison 18 not e#act e to Meure that an of*r for 8818 of the
Sh=as does not req re dicloiln b inveebrs, no k*,rthan 80 days·
after fhe dati of the Issue, lodge wlet ASIC a proepectim prepared h

. . . r . vvith the Corporations Ad md do al such things
neo=sary to 881* aecSon 708A(11) af the Corpor/tions Act to
ensum thst an offer for iate ofthe Sharm does not require clecloan
to *Neutors.

The Shares In,I?Ad to the Lender (or h nombee) plmmnt to clause 3.3 Of
appicable) and dause 3.4 wm rank equaly In al reipect, with an other Shares
= atth,4dl of Issia

6 Issue of Options

(b)

(b)

Upon the lemle of C¥Ions to the Lender (or Iti nomhee) pursuant to *use 3,4, 010
Bolrowar muit

a„ al and Issue an Option Certlfloate li faVOL, of the Option holder; and

reoord the name of tho Option holdsf hn Ita regider d og*nholders h reepect
d suoh 01* ns.

Default
Events of Default

Each of the fbnowN everns 18 an E-t af Dath t  hether or not It le in the control of
*le Bo OVI:

a) (Branch of thls Agreement): the Borrc,Air breaches a provlglon of, or falls to
p form any ar Its oblgations Ider, thls Aoreement and If that d*ult Is
capable of re 180*ion auoh breach d · · -· . 18 not rmledled by
the Boi,owar wthin #ve Business D,ys Of fBWvbig notice from the Lmder of
the detalls of the breaoh or norterfbr,nance

(Insolvency evintO: an Ineolvency Event ocous;

766040-3.dom¢ 7
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5.

(b)

(g)

01)

(C)

(d)

(e)

0

(Bonowor Group business): the Borrower Group (tal n asa whole) ceas.
or threatmis to Mase to Car,y on Its business or a subst al part of It3

(Security Inter=ts): any Sects14 Ir!berest held by any person over the
property of the Bomiwer Group beoomes - -· · - S. - by thst person;

(Ci'<41 dgibul* Erly Flitanoial Indebts¢bless of the Borrower or another
member ofthe Borrowar Group:

h notpid when due nor *1h any odghly applc,bl, grac, podod;

Is deolared to be or othetwlse beoomes due and payable prior to Its
speolfied Imbirity as a reault of an event of d*ult or rE,VIC*v event
Olatever deedbed);

(Credl s procass): any 20®roprizlorl,   , - - =qu=tralon, citess
or e»oullon afecm any =set or alilsts 01 the Bo,Towar or another member of
the Bonvt*r Group;

(Unia'Advoll): It 9 or bloornea unlmvful for the B....r t' pe,foln any of
18 obigaMons underthle Agreement; or

Mbnon dthls *reement : a provl,lon of th  Agreemeit Isor becomee
whoOy or pdy Invil, void or voldable or  enforce,ble h any mall,1,1 way.

2 LendePs rights on an Event of Defalit

(CD

In addlion to any other UVI provided by law or wider any other provl,lon of this
Wreem„14 i my *M il#/ an bent of Da#,dt h= occz.ied ind v ch has not beii
wah,ed 19 Ihe Lander hvalo, the Lender mq do al or any of the fooowN.

a) by notioe to the Borraver declare the Further Amount knrned,tely due md
psyable and the Bon™,er must Irrimedluk* repay to tie 1-£*ider Cie Futher
Amount In Sarne Day Fundsi and

take any action v,hat»oev, that the Lander (or any person acEN on the
Lindets behall) 18 alihorleed or enfited to tab under th* AGreernmt after
the occuince ofan Eventof Dehult

UndertakIngs
Notices to the Lander

The Bont*,0 must notify the Lender as soon 88 It beoomes imqire at,

(a) any Event of Default oomiring; and

(b) any breach of, or deflult Under, this Agreement

(O) iny...ent 604./.anth .tkn or- smmt rn,de, or gn tobem,di
by li mder this Agreemert Is or beoomes falme, misleeclm or horre®

any mlgatlon, aibltruSon, adm,il*ation or other prooeedings in resped of the
8=0*v, tie Bonvner Group or any of the* ass* being comrn oed v,hloh
alhan

78694<Udal 8
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®

Irrwolves a *Im against the Borroww ora member of the Borro#var
Group wIUI a *iantimi In 8*oess of $600,000 (or the equh,lint
amount hi mloth, currency); or

18 00* to be adverally de¢Brn*)ed and which, If adve,aely
determined, would hsve, or be Ikily to h,ve, a K adverse
e#aot on the aolvency of the Boirm,#01.

The Borrmver must enin thHt It does every Ing neoes=y to matmaln Its corporate
6*latice In good ak,MS,

112!r- of caplid

The Borrm„ar nuist not

(a) reduce, orp  a resolution to reduos, Its capltall or

(b) buy back, or pass a reeolltion to buy baA Nly of Its eacurittes,

other thin with the L,ndeh prlorwrimen con=nl

6 Conduct of business

The Borrower must and wl procure that =ch member of the Boimv,er Givq W[l:

(a) c y on 'bushess pudenly and Inacoordance wl  no al co 
bus ess praadoes fbr a business of 018 4,pe concic:*d by IC and

(b)

0, notengage h iny buslne= other thmn, ordo, , g whloh wodd remdt in
81**ntial changes to, 1* e,d,UM core buslnesees and opefationa.

Other Financial Indu idness

The Borrower undertakes In  vour of the Lender thut

no other person th t pmvkles Financial Indebuness to the Borro#er witt
p,ovMe suc¢, FlnEN lal Indeblliciness on INIns *lch am more  avo  le 10
them than the t®rms set out h thla Aol'cement and

it has all nice=aiy approvah for me he, alolinint and appkilen for
quotilon of al of the Sheres whia miy be  sued pursumt to dluse 34 and
the Issue and alolinerrt dthe Opdons puguant to clause 3.4 Onoll,(Eng havhg
the neoeseary plaoemerrt oupaol  to Issue the Shares and Op(lons puruuart
to datme 34 Ind, Chapter 7 ofMe Lk,Ung Rules),

6 Tim of underlkIngs

Unlies the Lander othinvise agi h v,rINW, 11/1 the Fur#ler Amount A
uncondlon* repald In lUI ptnumt lo otaus= 8.1 or SA orconvened purmiant to
clause 8.8, the Borrower must, st b own cost, comply with Its i- r2 9 h clm=/ 5.

766040 .Adom¢ 9
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7.

7.1

6.

6.1

(a)

(b)

(0)

(d)

(e)

Warranties
Mutual-"anS-

Each Party repreeentl and v rar,tE to the *ler thal as at the duta of this
Agreement and on the Advanoe Ostar

R Im vandy blcorporate, organited and substath  under the lavs of the
place of Its hicorporation;

It hes ful po,%,r and c*»city b errter Into and perform b oblgations under
*ils Agivemer*

this Agreement has been ddy exeout»d and 15 8 lead, mid and blricgng
agreement, enforosable against the Party In accordEnce With b terms;

al necaseafy autho at ne for the =sculon, deivq and · -· .by
It orthle Agreement mn ..· : . %%41hltitthetr t,rnis heve been obtained;

It le not bound by iny afon * thit would preverlt or re *lat It from
errtaring k,to and per&,imhg Itii ob&gdons Mider Uils Aoreeme t or the
tiw:saction contamplated by m

no re.*mons have bem paaeed or S:aps tah  Ind no pllin . other
procis hae been pre=r d or Anabened In v Ang agihi It for wlndnt
up or dissoUIon, and no recelver, reoel,er and manager, Squid=tor,
: ·1 4 1, or 01|08 amcial has bean appolnk,d, or Is threatened or

expeated to be E**301rrted, over the whole or any part of Its amets: and

no regulatory don of any nature has been tak=1 that would pr®vant, WiN
or othivle have a mat al adverse ./.2 on Na amly to *1/ h
obnognoM under t,ls Agrainli,it

2 Borrowar

The Borrower <pressil» and I,Irrants to thi Lander thaX as at the AM of 01*
Agreement End on Ots Advance Datk

(a) this *WIn,enlatlt 18 „Itir„,bki bythe linchir In accordinc, idlh H, lirme and
Is not void or voldable; ard

(b) no Imremecled or urr,nived E nt of Defmult has ooolrred.

Confidentiality
Conflder,tial Id.milon

Subject tn the provialons of dause 7.2, the Bolrowor must not

(a) dleclo= any Confldenlal Informstion of the Lender; or

(b) uee arg Confldenml IMorm,6on of *le Lender, which use may cause or be
calouluted to cause 10= to the Lender.

7.2 Confldent al Information exceptions

The Company may Idosethe  rms of thli Agreement

785040*G(
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8.
&1

(0)

(d)
(e)

(a)

(b)

to a profedonal advleer, rnE,1 er, badoer, Bancia[ advieir, f ancler or
Inslfer If diedoeed on a oonfidenflal balle;

to comply with any appOcable law or the LIst g Rules or almhr niles *cm
Ame to Ume of a  ock =chi,ge;

to eloroe, oonduot or ddend a daki or prooeed*Wi

v,Ith the prior writtEn oonser* of the Lander; or

to a plrchaaer or 0,781 pirchaser of assets or Shares of any member of
the Bo ver Group, If disclosed on a confidential basis.

GST
GST Gross-Up

If a Party (the suppllarj Is reqldred to pay GST In respeot of a st*ply made under or hl
oonnection Wth Holuding by reason of a breach 01) this Nres,i,ent, the recipient of the
aupply muat ji add!60rt to any other payment for, or h connecdon with, the <ply) pay
tothe suppiler an Ii,oc,lt equal to such GST (GST gro=-up).

GST Invoice

If a GST grose.up le p,yable, thin thi euppOir mult gl,e Ute reclple t a t= hivolci for
me SUPP*

81 Payment

Provided at= hvolce h= bean ghn, the GST groei.Im must be pud bythe redpint

(a) If any monatmly Ispayable forme supp , atme=me *meand
in the stme m,nnerI auch monetary . · ' -7· i

(b) If no monet,ry · · ': 1' · 1, payable for the gupply, with*, 10 Bushiess
DW altar the day on which the tax Invoice is given.

Relmbursements

If any piyment 19 be mide Do a PIrv under or h oonn**lon %¥Rh this ACreement h a
reimburgement or Indemrilfloation of an 0%,ense or other labity Incurred or to be
bcurred by that Party, then the amolmt ofthe paymENit muat be reduoed by the anlotmt
cf any hiput tax credit to which that Party 18 entitted for that expense or other lab[Ity,
suah reduction to ba efladed bafbre any Incres= In ' - - with clauld 8.1.

A'ush=.

If an ·I i event hes ocn,red in mapect of a supply made under or In conneclion
va thls Nveemer,t, am Party thut beoomes awkle of the 000*rrai,M of that
e**md everrt must natiN the other Party = soon as practiaable, and the Parties
.-0.. whalsv, .p aM nece,safy Onck g B h an a*:s lent no ),
and 10 maia v,halsver ad /mintz are reqdred, 00 ensure thit am, GET or idallonal
GST- on that supply, or Iny reand of GST (or part thereol), 18 peld no later then 20
Bullne= Days ifter the suppler **becomes amre thut the 84ustment everrt has
occurred.

7 ¢O.Ado= 11
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9.

8.1

(C)

(a)

(b)

8.8 Definitions

(a)

(b)

(C)

Tem:s used h this clailae 8 which are def ed In the A Now Tax Systam
(Goods and Sanic,8 Ta:Q Ad 1099 (Cth) have the meaning *en tothem In
11=t Aot

In this cluuse, a r*rence toi puyment hclud= any payment of money and
any fom of conalderation othef than **nent of money.

In thle Agreement, all ref,e,ioes to payments sid , , % 7. to make
payment:, hcludh al refarences to compensation (Inoludhg by wily of
rebnburaament or Indemn141 are, but for the operation of this clause,
ad,18* of GST.

Notices
Method of giving notices

A notice required or pemlmed to be given by one P=ty to another under thle
Agreement must be h M#19 and Isteal al beN duly 0'*lifit ls:

(a) laft at that dher Party's addiees;

(b) sent by pre-peld ma[1 to thst other Parvs addre=; or

(c) sent by snal.

9.2 Tlme of Recdpt

A notice gh,-1   a Par  ln · · * :
given and received:

· With AL,88 9.1 18 tr=ted = having bean duly

when denvered 91 the oaae of R being luft st th,t P,4/8 Iddress) ;

onthethird Bullnees Day ane, post[M On the aase of It being sent by pre.paki
mil); md

Lmon racal;* by thi sender of email cor mation of reoalpt of the errml bythe
reolplerit of the emul, tri which ..IRw. . deamed recah#ed asattheene
and d* of tansmisslon 01 such · · - , · (In the cms of It beN sent by
amal).

9.3 Address of Parties

For the purposes of thls *Use 9, the address of a Pity Is the adches below or
another addr  of which that PattY Inay from t*na tn tfrne gMe notice to each other
p.12

The Bal"./.t

Addrees: 287-289 New South Head Road

EdgeolfT NEW 2027

Emal: 1/109:INOBBL=11

Mention: Alicandar *knan

719403{** 12
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10.3

10.
10.1

10.2

10A

10.5

(b)

The Lender

Address: ok Amus Plnmcial

Level 12, 10-148prkig Street

8ydney NSW 2000

Email

A ention: Scoe Young

Change of Address

Each Party msy tom time to tkne change Its addrees by giving notice purmtant to
clause 9.1 to the other Party.

General
Goviming law

This Aoree,Tierit b governed by and Is to be construed acoordng to the livi of
Weels/Aua#alla.

Jurisdiction

(a) Each of the Patles  ravocably EKIblnlts to and acoapts gene,any and
unconcilonaly the nor, :luslve jln,action of the courtB and appenute oourts
of Wiim Autala with reepect to any legal action or prooseangs Wiloh
mq be broqht d Iiy Ine reta#N In Inyway to lhi Agreement

Each of the Parties krevoc•hy wah,8 any oblec#on It may now or in the
Amm have to the venue of wiy action or proosecings, and any claim Itmay
now or In the Aihire hovethit the adon or proceedm haa been brought In an
incomdent forum.

Severabl]Ity

Any provision of this Aereemerrt whloh Is Ilegal, void or : ' - b only
bidlective to the ext=* of Unt legdty, voldness or t.m)elliblveablty, w hout
blva dro al MI,FIW /oviabna

Amindmenli

This Wiement may not be modmed, amellded or 00)0,wAM v=led <cos* by 0
document h v ng aped by or on behal of „,M of thi Pa,il# 

Waiver

No wah,er orindldgence by any Party to this Neement Is Mdng on the Poles
Lmless It 18 Il writ!% No wah,er of one breach of arly term or condRion of this
Agreeme/it va oparate as a walver of Eric*her breaoh d the game cir any other term or
oondlon of this Aglement

76804U.do= 18
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10.6 Further actz

The Parves v,11 pron¥*ty do and perkrm al 11*Jier Bata and exect**3 and deD,er al
further doarmeilts ipqi**1 by Aw or reasonably requested by my ather Party to ouriy
out and #d the htmlt and Blpose of this Agreement

10.7 Approvals

SUNect to any law to the contrary and unless Wls Aer=nent e*preealy provides
ollMI,MIs* v Ire Be dotrig or moscuuon ofany ac< maaer or Ihhg b dapandent on me
cor).81# or •pfioval of a Parv, that conient or approval may be gh,en or %%4thhaid In
the absok,te *oretion of that Party.

108 Duties and Costs

(8)

(b)

The Borro*Er mut pey al s mpd* h resped af the exBartion, deDvery and
peribm,anoe d any tansacllon oofihinplated bythls Aoreemert

Eaoh Party must pay MB own legal 00* and mtpenses in reeped of the
nego on, p para ni  mel,Uon, de[h#aly and cornpla on of thle Agre nant

10.9 Time of the =sence

nme b ofme -Benoe ofthh A eement

10.10 Gross

The Borrower muet InaIM al payrnslts under thiB Agreement without

(a) any '1040<, CO,0,1,<bill oroondmon: or

(b) my deducaon or withhotclng for Tax or my other raion other than a
deduction or withhold g v,htch 18 requked by applicable law.

10.11 Pc,Aer of attorney

(a)

(b)

Each attorney who aigns this Nre,nent on behalf of a Party declares that the
attorney hae no notice from thi Party who ·,· · ' 1-, him that thi powar of
a orney Fmled to hhi, lind,r wltlch thi ilmmiioy *9= this Agreemint, has
been revolced or :-:-·In any way.

Each Party represer,ts and v,Wrants to eaoh dher that Its respefve attorney
or authollsed *11oer v,ho agns thts Agreement on behalf or that Paty has
bem duly au#torleed by Aat Party b e#17 #18 Agreement on Its behalf and
that au oflealon has not been revolm 

10.12 Entire agreement

(a)

(b)

™s Agreement constl § the sole Md ent*e *greement be##con the
Parties In rehtion to the transadon contamplated by this AG,vement and
contairm 811 of the rBpmsent@Uons, warraritles, tsldertakings E*ld egraamenta
of and be veen the Par .

The Psttee accept that they rely on only tho= mattors ·: '  set out El
1//// Agreement. as th/' Agreement .u · - I-:- .1 prbir ne/':Al,lic/,1,
contracts, · -  , or u : i ·7 4 with respect to the subled matter
dealt with h this Agreement

8<W= 14
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(0) Thire are no* wa,mnnes, und rt/*Ws or  reemarl»
be on fhe Pa,Ues; Wi,ussed or Impl,d, ==pt i est out in #I

10.13 Superver,Ing legislation

Any pie nt or MIre leglalation v ch opemt- to liserl or viy h favolw of the
Bor war any of h obligstions h coinecdon with this Aoreemerit or to postpone, hy,
sulpand or curti any dghlm of me *der undar Di!§ Ag,eeme, t or any rel*d
Sectstly Int*reel is exoluded eocoe,* m the exbent that Its domhmion Is prohn,ked or
rendered IneffecOva by law.

10.14 Assignment

Eech Pity must not asE*1 or  *herwlse dispoes of any dght under M Agreement
without tle prior v*Itten coned of the other Partles.

10,15 Counterparts

This Aoreement may be xmauted h any number of CointerparM (Inducing by
lac !mle) and el of thom colntsparts Mken together oon#te oni Nid the same
lieircitneri

788044-3.cloo 15
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1.

4.

Schedule 1 - Option Terms and Conditions

Subjeot t© paragmph 8 of this Schedule 1, each Option entltl= the holder to aoqdre
one Share

Thi Options are aimro able at anytime on or pllor to 6.00pm WST on the date thle is
0,ree yeam from the dute of grant (Option acerdse Per!od)

81:bject to paragraph 9 of tlils Schimle 1, thi Option =erclee plice IB $0.20 per
Option (amrcls• Pr!©81

Subject to comptlarica with the Corporations Aot (Inokidhg but not ninlted to section
707(3) d the AcO, the Opions are freely t,an*,able tn whole or In part st arly time
prior to explry.

Shares lugued on the exer:lie of an 0*on wl be leeued not more than #ve Ekliness
Day* aftor reoalpt of a properly executed eaerclie notice md application moneys.
Shares alotb,d plnuant b the eNsruise of an Ofon wl rank e any v,Ith the thi
Wiled ordnary shares of the Bortmiv bri a[1 reepeda Omolal quot on of those
Shares on the ASX wl be sought

6. There are no · 7· ,· r· lights or enltlements hherent In the Options and holders va
not be an:Itled to pamolpate h nav I,gues of cipltal offered to Ids:N holden of
Shires (8hareholden) dlring the ourrmoy ofthe OpOons. Hov, er, the Borro#ar w[[1
enicire thit for the pUp0888 of detsm*ling mutlet,le,16 to any such Issue, the r,cord
da wll be at least nine Buslnees Days aft»r the lesue 18 annolinced. Thls wl olve the
holders of Op#lons the oppor nity to mardee their Options p¢lor to the date for
68*94mhllg : 1-:: : i to . 7 4· A h any such ls®u®=

7. In the med of any reo,Ilifilashon Onckld g coniondalon, subdvision, r«kiction or
rsDrn) of the Issued ompltal 4Cle Borrobver, the terms of the OptION Wit be  le,lded
to #10 ext# neceesary to Conlply v,Rhthe LigthU Rules, hdiing but not  ed to
Usting Rule 7.22, applyN to the reorganlgation of capnal as at *le time of the
reorgsisdon

(a)

(b)

If the Bor,0-r m,1- a bonul hue d Shares orother securities to Shareholders
(other #Ian an *18 In leu cr h sal,facilon of dMdends or by way of dMdend
fel, edm=*

the numbw of Shares v*tloh must be l,sued on the Boarcle• of an Opnon wm
be increased by the ninnbo of Shares v,hloh the Opdon holder wodd ham
rae,h,acl W the Opdon hold, had exemb;ad the Opdon bdore the record d*
for the bonus Issue; and

no change wl be made to the E=clae Prics.

. If the Bcm,Ag rnalies an Issue of Shares pro rgta to Shareholders (othir than an lesue
in lau of In sanifiction of dMdgilde or by way of ¢Mdend tivestmenO the Exercise
Pilce of I Opdon wit be reduced accor@g to theloOowN fbrmilk

N  EBm¢*e P,100 " 0- B[P- (8+ 011
N+1

0 = the old Ejoirciae Pilce of the Option.

E = the number of underi,[ng Sho,es Mo whkh one OpUon Is .,- ·' %'

786940 Ad  18
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11.

11

P m average marlost price per Share 6%,Igh ed by reference to voktme) of the
underl*g Shares dlring the#ve tradng days endN on the day before themi
r ha;d- or ex - 1-' : date 

8 - the subscrIFM on price af a Share uider the pro ratt Issue

the #de,0 due but not yd paid on the mdedng unde*IrMI Shares (emes*
thoes to be laeued lind the pro ruta lesue),

N . the numbsr of Shares vah rights or entltlimintz thst mult be held to receive a
d#it to one new Share

0. Rem der natoes wil be fonvarded to the 01*lon holders prior to ele explry of thi
Options. Options not Ie,olaed Wore the explly of the Option e=Iiae Period wa
lape 

The Opdons wl riot be quoted on the ASX

The OpOon holder, 11 · : · on th, Bo,Towats reglater of opOon holders / the
relevant date, wm be emitled to reoe,ve and wil be sent 20 reports md aooouna
required to be laid bein Shareholders In gened maedho and al notioes of general
mes#lge and w[1 have the tight b attend but shal have no 11#,t hi vol» al suoh

785040.AdoM 17 .
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Nev=lu Untlted
ACN 078 881 444 '
(Borrowe,)

CerUfloste Number: [InserO

lasue Date: On=-0

Number of Op60,18: Ilneei

This 18 B c,r 19 elat [

Of[

Schedule 2 -Form of Oplon Certlfic 

18 the registered holder cf DO options lesued with the benent d and sublect to the provislons of
theterms =t out In the Com,erting Loan A eement dated Onsert (latal,

The =ardes price for each OpUon b *mon

This certmcat8 and the Op¢lons ale ocive, ned by the law, of the st#e ofWadern AustraBL

Exeoul by Nnmlk, Umlbd ACN 078
881 444 In aooordanoe with =*lori 127 of
the Comoim#onsAt

R.nofDtr«*or

N »of....1

4-1/ 188(11/8/yjae,O,1='ar

NE,ne of 8ecre **her[*«*or h ful

7 MU.ck= 18

1

]

i

1

1



24-02-15;14:31 ; ;+61 2 8248 5899 # 51/ 51

Executed as an agreemerit

Executed by Novm,lu Limked ACN 078
881 444 in accordancs %%*h eection 127 of
the . . . r.: Act

84*turi d DD,0*or

Ale=nder H.Amen
. ...ofDirector In ful

6* lue d 88(,FIE,y**he, Jhc*or

*-d8eor-y/0 0 !orink#

Execu d by Blueroom Caplt»! Pty Ltd
ACN 162 669 882 in accordalloe  lth
secton 127 of the Comoration, Ad;

UAljil/LIOU-"40"Li

  1- N,me of Secr-)*,Oler [*ector h M

786,1Q_ad= 19


