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THOMSON GEER

LAWYLRS

Leval 25, 1 O'Connealt Straat
Sydney NSW 2000 Australla

GPO Bay 3008 Sydnay NSW 2001
DX 69 Sydney

T +812 8248 5800
F +812 8248 5809

Qur ref TJF:3656519

24 February 2015

The Company Secratary
Newzulu Limited
By facsimile: +61 8 9315 5475

Companies Announcements Office
Australian Securities Exchange
By facsimile: 1300 135 638

Dear SirfMadam

ASIC Form 603: Notlce of initial substantial holder
Newzulu Limited {ASX:NWZ)

Please find enclesed an ASIC Form 603 for lodgement by Blueroom Capital Pty Ltd,

Yours faithfully
THOMSON GEER

\-"' -

Tim Flahvin
Partner
T +61 28245 5850

M 0408 416 088
E  tlabvin@talaw.com.au
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Form 603

Corporations Aet 2001

Sactlon 8718

Notice of initial substantial holder

To Company Name/Schame

ACN/ARSN

1.

ACN/ARSN (if applicabla)

Nawzulu Limitad

078 661 444

Detalls of aubstantlal haider (1)
Narma

Bluargom Capital Pty Ltd (ACN 162 559 882), Mr Jamos Gerard Bodal and Ms Pla Lisbeth Rasmussen

Saa above

The helder begame a substantlal helder an

2. Detalls of vating power

Tha total numbar ef votes attachead 10 afl the voting shares In tha eompany or voting intarests in the sehame that the substantlal holdar ar an ssseclate {2 hada

10/02/2015

ralevant interast (3) In on the date the substantial halder becama a substantial holder are as follows:

Class of securitlos (4)

Numbar of securitlos

Feroen's voles (5)

Veting power (6)

Fully Pald Qroinary shares

74,842,056

74,842,056

14.79%

3. Detalls of relovant Intarasts

The nature of the relevant Intarast the substantial holder or an assoeiata had In the following voting securities an the date the substantla! haldar bacames a

substantial helder arg as follows:

Helder of relevant interest

Naturo of ralevant interest (7)

Class and nurnber of securities

Bluarcom Capftal Pty Ltd (ACN 162 559 Ba2)

Reglstorod Haldar

FUILLY PAID ORDINARY
74,842,058

Ms Pla Lisbath Rasmussan

Indirectly held - hag g relevant Interost
in the shares held by Bluereom Capital
Pty Ltd (ACN 182 559 B82) thraugh
operation of S608(3)(a) of the
Gorporations Act

FULLY PAID ORDINARY
74,B42 056

MrJamos Gorard Bodal

Indirectly held = has a relevant interest
in tho shares hafd by Blusroom Capltal
Pty Ltd {ACN 162 550 882} through

FULLY PAID ORDINARY
74,842,058

oparation of 36068(3)(a) of tha
Corporations At

4. Detalls of present reglstered holders
The persons repistared as helders of the securltles rolerred te in paragraph 3 above aro as lallows:

5

Haldar of rolovant
Intarast

Registared haldor of
securitles

Parzon entitled to be
reglstered as holdor (8)

Clags end number
of sacuritles

Blueroom Capltel Fty Ltd [Blueroom Gepitel Pty Ltd

(ACN 163 559 882)

ACN 162 550 882)

182 559 882)

Mz Pla Lichath Aasmusssn

ACN 162 559 §82)

Mr James Garard Badal

162 550 882)

Bluaroam Capltal Py Ltd (ACN [FLILLY PAID ORDINARY
74,842,058

Blueroom Capital Pty LidBluoroom Capital Ply Lid {AGN[FULLY PAID ORDINARY
162 559 882) 74,842,056
Bluarsam Capital Pty LidBluataam Capital Ply Ltd (ACN[FULLY FAID ORDINARY
(ACN 162 559 882) 74,842,056

Conslderatlon
Tha consideration paid for each relevant Intorast ratarrad to in paragraph 3 abeva, and acquired In the four months arlor to the day that the substantial holder

bocarne a substantial holdar s as follows;

Holder of relevant Date of Class and number
Intorost acquisition Gansidaration (8) of geguritias
Cash | Non-gash
Blueroom Capital Pty Lid (AGN 162 559 882) 25M11/2014  [318,058.42 éﬁ’bﬁgi;';'}” PAID
Blueraom Capital Pty Lid (ACN 162 553 B82) 54/11/004 4 5100 815.00 793,000 FULLY PAID
T [ORDINARY
Bluaroom Capital Pty Lid (ACN 1682 559 882) 28,735 FULLY PAID
26/11/2014 $3,876.58 ORDINARY
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Bluercom Capital Pty Ltd (AGN 162 550 588) n7/14/2014 5851476 65,619 FULLY PAID
el OROINARY
Blucroom Capital Py Ltd (ACN 162 555 852) 08/11/2014 64 480.00 10,000 FULLY PAID
M OROINARY
[Bluaroom Gapital Fly Lid (AGN 162 559 882) 04/12/2014 $26,825.00 185,000 FULLY PAID
bl ORDINARY
|_glluarnnm gap::all ;:y t:g g:g::l ;Igg ggg ggg D5/12/2014 51,16 E FULLY PAID ORDINARY
Laraom Capitel Pty 1825014 $2900.00 20,000 FULLY PAID
) QGRDINARY
Bluoraom Capltal Ply Ltd (ACN 162 550 882)  [19/12/2014  [$5,800.00 00 FaY FAID
Bluargom Capital Pty Ltd (AN 182 558 BR2) /0B E 52 000,000.00 20,000,000 FULLY PAID
T CROINARY
Blueroom Capliat Pty Lid (ACN 162 5589 882) Issued an earvarsion of tha
Loan and payment of the
10/02/2015 Faclllty Fee pursuant to tho 37,500,000 FULLY PAID
Converling Loan (ORDINARY
Agraemont set aut in
Annexura A
Bluarogm Capital Py Lid (AGN 162 553 882) Issund on eonvarsion of the
Laan and paymant of the
Facllity Fee pursuant to the [16,071,428 FULLY PAID
100272015 Converting Loan CRDINARY
Agroament sat out in
Annaexurs B

# 3/ 51

6. Assoclatos
The reasons tho porsons named in paragraph 3 above are Rssoclatos of the substartial holder are as follows:

Mame and ACN/ARSN (if applicable)

Nature of aszociation

7. Addrossos
The addressos of porsans namad |n thls farm are as follows:

Name Address

Blugroem Gapital Piy Lid

Levet 12, 10-14 Spring Stract, Sydnay NSW 2000

Ms Pig Lishath Ragmzgen

89 Brighton Boulgvard, Bondl Baach NSW 2028

Mr James GGerard Bodel

28 Brighton Boulavard, Bondl Boach NSW 2026

|
Signature

{1

&)
3)
()

print name F'}a.rI:IE'EE[!—T‘Ij»as?usl.w.m:l\1
r

capacity  Diraglor

slgn here , ;@ 7%%{ NAY(F]

date l 7!02!201 g

ja ey

DIRECTIONS

It thara ats a aumber of substantial holders with similar or related ralevant interests (eg. a corporation and its related earporations, or the managar and
trustes of an equity trust), the names could be Includad In am annaxyre to the form. If tho ralovant Interests of & group of persens are ossantially smilar,
they may be referred to throughout the form as = specifically named group if the mambarship of aach group, with the namos and addresses of membors

Is aloarly sot aut [n paragraph 7 of tha farm,

See the definltlon of "assoclate” In sectlon 9 of the Corparations Act 2001,

Saa the definition of “relovant intorast” in saetions 608 and 671B8(7) of tho Corporations Act 2001,

Tha voting shares of a company constitute ane class unlass dividad into saparate classas.

Legal/43663145_1
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(5)
{8
7

{8)
(8)

The total number of votos attached to all the vating shares In the company or vating interasts in the schems {if any) that tho parson ar en assoclate has a
rolovant intarest In.
The person's votos divided by the total votes in the body corparato or scheme multiplied by 100,

Include dotalls af:

(a) any relevant agresment or othor elreumstancas by which the relevant Intorost was aequired, If subsection 6718(4) appllos, a copy of any
document sotting out the lerms of any ralevant agresment, and a stalamant by the person giving full and accurate datails ef any contract,
schoma of arrangemant, must accompany this form, togathar with a written statement certifying this cantract, £ekherna or arrangament: and

(t) any qualification of the powar of a parson to exarcise, cantral the exorclse of, or influenca the exercise of, the voling powars or disposal of the
securities 1o which tha ralavant interest ralates {indicating cloary the partieular securities to which tha qualification applles),

Soe the definitien of "relavent agreement” In soction 9 of tha Corparations Act 2001,
If the substantial holder |s unable ta detarming the Identity of the porsan {ag. if tha ralevant Interest arlses because of an aption) write "unknown.”

Detalls of the conslderatlon must Include any and all benedits, moneys and othar, that any person from whom a relovant intorest was sequired has, ar
may, becomo ontitiod to raceive In relfation te that acquisition. Dotails must ba ingludad even if the benofit s conditional an the happaning of nat of a
contingancy. Datalls must be included of any benofit pald on bahal of the substantial hoider or Ite assoelate In relation to the acqulsitions, avan if they
are not paid diractly to the parson from whem the relevant Interest was acqulred.

Legal/43663145_1
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This is Annexure “A” of 23 pages referred to in
Form 603 (Notice of Initial Substantial Holder)
lodged by Blueroom Capital Pty Ltd 24February 2015

72 e,

Pia Lisbeth Rasmussen
Director, Blueroom Capital Pty Lid
Date:;zy February 2015

Logal/43663145_1
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Converting Loan Agreement

Newzulu Limited ACN 078 661 444
Borrower

Blueroom Capital Pty Ltd ACN 162 559 882
Lender

HARDY+BOWEN
LAWYERS
Level 1, 28 Ord Strect, West Perth 6005
PO Box 1364, West Perth WA 6872
Tel 4+ 61 8 9211 3600 Fax + 61 B 9211 3690
Qur Ref - MIW: 140280
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This Agreement s made this /8 day of @A‘b'fu—/ 2014

Parties Newzulu Limited ACN 078 661 444 of Suite 8, 7 The Esplanade, Mt
Pleasant, Western Australia (Borrower)

and

Blueroom Capital Pty Ltd ACN 162 559 882 of ¢/- Altus Financlal, Level
12, 10-14 Spring Streat, Sydney, New South Walas (Lender)

Resitals
A, The Borrower has requested that the Lendear loan the Principal Amount,
B. The Lender has agreed to advance the Frincipal Amount, by way of a [oan, {o the

Barrower on the terms and conditions of this Agreemant.

This Agreemaent provides

1.  Definitions and Interpretation

11 Dafinitions

In this Agreement the following terms shall bear the fallowing meanings, unless the
context indicates otherwise;

Advance Date means 10 October 2014,
Agreement means this agreement,

ASX meahs ASX Limited {ABN 98 008 624 891) and, where the context requires, the
securities exchange operated by ASX Limited.

Borrower Bank Account means the fallowing bank account:

Account name: Nawzulu Limited
B5B numbear: 066 163
Account nurnber: 1017 7958
Bank: CEA

RBarrower Group maans tha Borrower and aach of its Related Bodies Corporata,

Businass Day means a day other than a Saturday, Sunday or public holiday In Perth,
Waestarn Australia or Sydney, New South Wales.

Confldentlal Information means the provisions of this Agreement and all financlal,
marketing, operational, employment and technical information, ideas, cancapls, know-
how, technology, processes and knowledge which is confidentia! but exeludes
informatlon which is in the publie demain,

Conversion Date means the date on which the Frincipal Amount is converted into
Shares in accordance with clayse 3,3, as determined by the Borrower, which date must
beé ha later than five Business Days after the Repayment Date.

731122_11.docx
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!

Converslon Notice means a notice issued prior to the Repayment Date that specifies:
(a) that the Borrower Is exerclaing its rights under clause 3.3(a);

{b) the Conversion Date;

(¢) the Conversion Price; and

(d) the number of Shares to be issued to the Lender upon converslon of the
Princlpal Amaount.

canversion Price means the greater of;

(8) $0.10 (as adjusted pursuant to clause 3.7(h)) (for the aveidance of any doubt,
the Conversion Price will be calculated under this sub-paragraph If a
Converslon Notice is issued by the Borrower at any time prior to the

completion of an Equity Capital Raising); or

(k) if the Borrower completes an Equity Capital Ralsing durlng the perlod
commencing on tha Advance Date and ending on the date of issue of a
Converslon Notice, the equivalent to 80% of the lowest price par Share at
which Shares wera Issuad pursuant to:

0] the Equity Capital Ralsing: or

(i) otherwise for cash during the period commencing on the Advance
Date and ending on the date of completion of the Equity Capital

Ralsing,

or, if any Shares were [ssued pursuant to the aforemantionaed Equity Capital Raising
with a price per Share of $0.10 or less, that price,

Corporations Act means the Corporations Act 2001 (Cth).

Default Rate means 10% per annum.

Equity Capltal Raising means a capital raising via the issue of Shares ralsipg an
amount of at least $8,500,000 (befare assaoclated costs and excluding any Shares
issued under this Agraement).

Evant of Default means any event detailed in clause 4,1,

Financial Indebtedness means any indabtedness or other liability (present or future,
actual or contingent) in respact of moneys borrowed or ralsed in any financial
accommodation whatever, including under or In respect of any loan, finance lease,
guarantee or indemnity in relation to any financial accommeodatien, or other finaneial
accommaodation or financing transaction.

Insolvency Event means;

(a) a “controller® (as defined in section 9 of the Corporations Act 2001 (Cth)),
manager, trustee, administrator or similar officer ie appoeinted in respect of any
member of the Borrower Group or any of its assets;

(=) a liquidator or provisional liguidator is appointed in respect of any member of
the Borrower Group;

731122 _11.doax 2
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(c) any application (not being an application withdrawn or dismissed within 7
days) is made to a court for an order, or an order |z made, or a meeting Is
convened, or a resolution is passed, for the purpose of;

0} appolinting a person referred to in paragraphs (a) or (b);
(i) winding up any member of the Borrower Group; or

(i) propasing or implementing a scheme of arrangement in respect of
any member of the Borrower Group,

(d) a moratorlum of any debts of any mamber of the Botrower Group or an official
asslgnment or a composition or an arrangement (formal or Informal) with
creditors of any member of the of the Borrower Group or any similar
proceseding or arrangement by which assets of any member of the of the
Borrower Group are subjectad conditionally or unconditionally to the control of
creditora is ordered, declared or agreed to, or Is applied for and the application
is not withdrawn or dismissed within 7 days;

{e) any member of the of the Borrower Group hecomes, or admit in writing that it
is, ar are declared to be, are deemed under any applicable law to be, inaclvent
or unable to pay its debts; or

(f) any writ of execution, garnishee order, injungtion or similar order, attachment,
distress or other process is made, levied or iseued against any member of the
of the Borrower Group or in relation to any of its assets.

Listing Rules means the official listing rules of ASX as amended from time to time,
Optlon means an option to acquire a Share, each having:

(&) an exercise price of $0.20 (sublect to adjustment In accordance with
paragraph 9 of Schedule 1);

(b) an expiry date being the date that |s three years from the date of grant; and
(e the terms and conditions detalled in Schedule 1.

Dption Certiflcate means a cerificate In the form of the cerliflcate 2et out In
Schedule 2.

Party means a parly to this Agreement and Parties means both of them.

PPSA means the Personal Praperty Securities Act 2009 (Cth).

PPSR means the ragister establishad under the PPSA.

Principal Amount means $3,500,000,

Related Body Corporate has the meaning given to the term in the Corporations Act,
Repayment Date means 31 Mareh 2015,

Same Day Funds means immediately avallable and freely transferable funds,
Securlty Deed means an agreed form general security deed between the Borrower

and the Lender pursuant to which the Barrower grants in favour of the Lender a first
ranking Security Interest on all present and after acquired personal property of the

Ta1122_11.docx
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Barrower [n respect of all amounts payable to the Lender pursuant to the terms of this
Agreemant.

Securlty Interest means an Inferest in or right over preperty which secures the
payment of a dabt or other manetaty obligation or the compliance with any other
abligation.

Share means 8 fully paid erdinary share in the capital of the Borrower,

Tax means any tax, levy, Impost, deduction, charge, rate, duty, compulsory loan or
withholding which Is levied or Imposed by a govenmant agency, and any ralated
Interest, panalty, charge, fee or other amount

Interpretation

In this Agreement;

{(a) headings ara for convanienca only and do not affact intarpretation;

(b} the schedules and recitals are to bae construed as part of this Agresmant:

and unless the context indicates a contrary intention:

(c) the expression 'parson’ includes an individual, the estate of an individusl, a
carporation, an authorlty, an association or a Joint venture (whether
incorporated or unincorporated), a partnership and a tiust;

(d) a reference to any Farly includes that Party's exacutors, administrators,
successors and permitted assigns, including any person taking by way of
navation and, In the case of a trustes, Includes any substituted or additional

trustes;

(e} a referance to any document {including this Agreeiniont) is to that document as
varied, novated, ratified or raplaced from time to time;

) a reference to any statute or to any statutory provision includes any statutory
modification or re-enactment of it or any statutory provision substituted for it,
and all ordinances, by-laws, regulations, rules and statutory instruments
{however deszcribed) issued under i;

[(s)] words importing the aingular Include the plural {and vice versa), and words
indicating a gender include every other gender;

(h) referances to Parfies, clauses, schedules, exhibits or snnexures are
referances to Parties, ¢lauses, schedules, exhibits and annexures to or of this
Agreement, and a reference to thia Agreement includes any schaduls, &xhibit
or annexure to this Agreement;

()] specifying anything after the words ‘'including', 'for example' or similar
exprassion does not limit what else is Included unless thara is express
wording to the contrary;

)] where a word or phrase Is givan a deflned meaning, any other part of speech
at grammatical form of that ward or phrase has a corresponding meaning:

(k) a reference to '$' or 'doliar' iz to Australlan currency; and

731122_11.doex 4
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{) if any day appointed or specified by this Agreement for the payment of any
money or daing of anything falls on a day which is not a Business Day, the
day so appolnted ar spacifled shall ba deamed to be the next Business Day,

2. Loan of Principal Amount

241 Provision of Loan

The Lender agrees to lend and the Borrower agrees to borrow the Principal Amount on
the terms and condltions of this Agreament.

22 Advance of Pringipal Amount

Subject to:

(®) the Borrower delivering to the Lender a counterpart of the Security Deed
executed by the Borrower; and

(=) no Event of Default having occurred or subsisting,

the Lender will advance the Principal Amount to the Borrower on the Advance Date by
transferting the Prinelpal Amount In Same Day Funds to the Borrower Bank Account.

2.3 Permitted Use

The Principal Amount must be utlllsed by the Borrower only for the funding of the
Borrower's general working capital expenses.

24 Interest and Security

(=) No interest is payable by the Borrawer to the Lender in respect of the Princlpal
Armount, save for any interest payable pursuant to clause 2.5,

{b) The Parties acknowledge that on or after the Advance Date the Lender wil
execute the Security Deed and apply for registration under the PRSA of the
Security Interast granted pursuant to It

25 interest

{a) The Borrower must pay interest on any amount that {s not paid, if required
pursuant to the terms of thls Agreement, on the Repayment Date or on the
date datermined pursuant to clause 4.2(a) (If applicable) at a dally percentage
rate calculated by dividing the Default Rate by 385.

(3] Any Intarest payabla by the Borrower to the Lender pursuant to clauss 2.5(a):

0] must be paid in S8ame Day Funds upen the written demand of the
Lahdar and
(ii) accrues each daily and is capitalised (if not paid) on the last day of
each month.
2.6  Merger

If the llability of the Borrower to pay to the Lender any meney payable under this
Agreement becomeas merged in any deed, judgment, order or other thing, the Borrower
must pay interest on the amount owlhg from time to time under that deed, judgment,

781122_11.doox
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order or other thing at the higher of the rate payable under this Agreement and that
fixed by or payable under that deed, judgment, order or other thing,

3.2

3.3

3.4

731122_11.docx

Repayment and Gonversion

Rapayment

Unless converted pursuant to clause 3.3, the Borrower must repay the Pringipal
Amount to the Lender on the Repayment Date in"Same Day Funds to a bank aggount
naminated by the Lender in writing, without set-aff, counterclaim or any deduetion of

any kind.
Prepayment

(a) The Barrower may prepay the Principal Amount (In whole anly) at ény time
priar to the Repayment Date,

(b} If the Borrower prepays the Princlpal Amouni pursuant to clause 3.2(a) the
Borrower will not be entitled to re-borfow the Principal Amount of any other

funds from the Lender,

Conversion

(2) At any time prier to the Repayment Date, the Borrower may, at its sole
discretion, elect to convart (in whele anly) the Principal Amount into Shares at
the Converslon Price such that the number of Shares to be issued will be
determined by dividing the Principal Amount by the Conversion Price,

{b) If the Borrower alects to exerclse its right under clause 3.3{a), it must give a
Converslon Notles to the Lender not iess than five Businege Days prior to the

Conversion Date.,

() Following dellvery of a Conversion Notice, the Lender may, at any time prior to
the Conversion Date, advise the Borrower in writing that the Shares to be
izsued pursuant fo this clauge 3.2 are to be Issued to a nominee of the Lender.

l.oan Fee

It eonsideration for the Lender advancing the Principal Amount to the Borrower, on the
earlier to occur of the:

(a) prepaymant of the Principal Amount pursuant to clause 3.2{(a); or

() Repayment Date; or

{c) Converslon Date (If the Principal Amount is converted pursuant to clause 3.3);
or
(&) date the Lender issues a notice to the Borrower pursuant to clause 4,2(a),

whichever Iz applicakle, the Borrower will:

{e) issue 2,500,000 Shares (of such other number of Shares as detarmined In
accordance with clause 3.7(b)); and

)] grant 3,500,000 Options,
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to the Lender (or its nominee),

3.5 |Issue of Shares

(2)

()

Upon the issue of Shares ta the Lender (or its nominae) pursuant to clause 3.3
{if applicable) and clause 3.4, the Borrower must;

)] record the Lender {ar Itz nominee) as the halder of the Shares in its
register of members and provide to the Lender (ot its nominae) a
holding atatement shawing the Lender (or its nominee) as the holdar
of the Shares;

(i) within two Business Days of the issue, apply to ASX for official
quotation of the Shares and give to ASX an Appendix 3B In relation to

the Shares:

{lii) sublect to clause 3.5(a)(lv), within five Business Days of the Issue,
lodge with ASX a notice that complies with sections 708A(5)(e) and
70BA(6) of the Corporations Act (Cleansing Statement);

(v) ifthe Cleansing Statement Is not abls to be Issued by the Borrower or
for any reason Is not effectiva to ansure thal an offer for sale of the
Shares does not require disclosurs to Investors, no later than 30 days
after the date of the izsue, lodge with ASIC a prospectus prepared In
accordsnce with the Comporations Act and do all such things
necessary to satisfy section 708A(11) of the Corporations Act to
ensure that an offer for sale of the Shares doas not require disclosure
to investors.,

The Shares Issued {o the Lender (or its nominee) pursuant to clause 3,3 {If
applicable) and clause 3.4 will rank equally in all respects with all other Shares

g8 gt thelr date of lasue,

3.6 Issue of Options

Upon the issue of Options to the Lender (or its nominea) pursuant o clause 3.4, the
Borrowar must:

(8)
(b)

seal and issue an Option Certificate in favour of the Option holder; and

record the name of the Optlon holder in its register of optionholders in respect
of such Options,

3.7 Consolidation

(a)

(b)

7a1122_1.docx

The Lender acknowledges that following the date of this Agreement, tha
Borrower may undertake a consolidation of its capital pursuant to saction
254H of the Corporations Act (Consolidation).

If the Borrower completes the Consolidation prior to the issue of Shares
pursuant to clause 3.3 (if applicable) and clause 3.4:

()] the amount in paragraph (2) of the definition of "Conversion Price" (in
clause 1.1) being $0.10, will be increased by the inverse of the
Consolidation ratio; and
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{in the number of Shares to be [ssued to the Lender (or itz nominee)
pursuant to clause 3.4(e) will be decreased by the Consolidation ratio
(with any fractional amount rounder up).
(=) For the avoldanee of doubt, and for lllustration purposes:
() If the Consolidation Is completed with a ratio of one for two:
(A) the amaount in paragraph (a) of the definition of "Conversion
Price" (in clause 1,1} will be increased ta $0.20;
{B) the number of Shares to bhe Issued to the Lender (or its
nominee) pursuant to clause 3.4(e) will be 1,250,000; or
(i if the Consolidation is completed with a ratio of one for threa:
(A) the amount In paragraph (8} of the dafinition of "Conversion
Price" {in clause 1.1} will be increased to $0.30;
{B) the number of Shares to be issued to the Lender (or ifs
nominaa) pursuarnt to clause 3.4(e) will be 8,333,334
4. Default

4.1 Evants of Dafault

Each of the following events is an Event of Default (whether or not it Is In the control of
the Borrower):

(a)

(b)
(c)

(d)

(€)

M

731122_11.doex

(Breach of this Agreement): the Botrower breaches a provision of, or fails to
perform any of Its obligations under, this Agreement and if that default is
capable of rectification such breach of non-performance is not remedied by
the Borrower within 5 Business Days of recelving notice from the Lender of the
detalls of the breach or non-performance;

(Insolvency Event): an insolvency Event occurs;

(Borrower Group businossg): the Borrower Group (taken as a whale) ceages
or throatens to cease to carry on its husinsss or a substantlal part of its
buslhess;

(Security Interests): any Security Interest held by any person aver the
property of the Borrower Group becomes enforceable by that person;

(Cross defaulf): any Financial Indebtedness of the Borrower or another
member of the Borrower Group:

(i is not paid when due nor within any originally applicable grace period,;
ar

(D) is declared to be or otherwise becomes due and payable prior to its
specified maturity as a result of an event of default or review event
(however dezcribad),;

{Credltor's process). any exprapriation, attachment, sequastration, distress
or execution affects any asset or assats of the Borrower or another member of
the Borrower Group;

# 16/ 51




24-02-15;14:37

4.2

!

pH61 2 8248 5898

{a) (Unlawfulness): it Is of becomes unlawful for the Borrower to perform any of
Its obligations under this Agreement; or

(h) (Vitiation of this Agreement): a provislon of this Agreement Is or becomes
wholly or partly invalid, vald or valdable ar unenforceable in any material way.

Lender's rights on an Event of Default

in addition to any other rights provided by law or under any other provislon of this
Agreemaent, at any time after an Event of Defauit has oceureed and which has not been
walved by the Lender in writing, the Lander may do all or any of the fallowing:

{a) by notice to the Borrower declare the Principal Amount immediately due and
payabla and the Borrower rmust immediately repay to the Lender the Pringipal
Amount in Same Day Funds; and

(b) take any action whatsoever that the Lender (or any person acting on the
Lander's behalf} iz authorised or entitled to take under this Agreement after

the occurrence of an Event of Default,

52

5.3

731122 11,dooy

Undertakings

Notices to the Lender

The Borrower must notify the Lender as soon as it becomes aware of!
(a) any Event of Default occltrring; and
(b) any breach of, or default under, this Agreemeant;

()] any representafion, warranty, action or statement ‘mada, or taken to be made,
by it under this Agreement is or becomes false, misleading or incorract;

{d) any litigation, arbltration, administration or other proceedings In respect of the
Borrowar, the Borrower Group or any of their assels belng commenced which

elther:

(i) involves a claim against the Barrawer or 8 member of the Borrower
Group with a quantum in excess of $500,000 {or tha equivaient
ameunt in another currency); or

{ii) is likely to be adversely determined and which, If adversely
determined, would have, or be likely to have, a materal adverse
effect on the solvenay of the Borrower.

Corporate existence

The Barrower must ensure that It does everything necessary to maintain ite corporate
existence in good standing,

Maintenance of capltal
The Borrower must not;
(&) reduce, or pass a resolution to reduce, its capital; or

{b) buy back, or pass & raao|ution ta buy back, any of ite securities,
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ather than with the Lender's prior written consent.

Conduct of business
The Borrowar must and will procure that each member of the Borrower Group will;

{a) carry on itz business prudently and in accordance with normal commerclal
business practices for a business of the type conducted by It and

[{a)] not engage In any business other than, or do anything which would rasult in
substantial changes to, its existing core businesses and operations.

Other Financial Indebtedness
The Borrower undertakes in favour of the Lender that:

(a) no other person that provides Financial Indebtedness to the Borrower will
provide such Financlal Indebtedness on terms which ara more favourable to

them than the terms set out in this Agresment; and

(B it has all necessary approvals for the issue, allotment and application for
quotation of all of the Shares which may be lssued pursuant to this
Agreatnent, and the issue and allotment of the Optlens pursuant to this
Agreement (including having the necessary placement capaclty to issue the
Shares and Options pursuant to this Agreement under Chaptar 7 of the Listing

Rules).
Term of undertakings
Uniess the Lender otherwise agrees In writing, until the Principal Amount is

unconditionally repald [n full pursuant to clauses 3.1 or 3.2, or converted pursuant to
clause 3,3, the Borrower must, at its own cost, comply with its undertakings in clause 5.

Warranties

Mutual warranties

Each Party represents and warrants to the other that, as at the date of this
Agraement and on the Advance Date!

(a) it Is validly incorporated, organised and subsisting under the laws of the
place of its incorporation;

) It has full power and capacity to enter inte and parform its obligations under
thls Agresmant

(c) this Agreement has been duly executed and Is a legal, valld and binding

agreement, enfarceabla agalnat the Party In accordance with-its terms;

(d) all necessary autharisations for the execution, dellvery and performance by
it of this Agreement in accordance with its/thelr terms have been obtalned,

{e) it is not bound by any agreement that would prevent or restrict it from
erteting into and performing its obligations under this Agreement or the
transaction contemplated by it;

731122_11,doex 10
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4)] no resolutions have been passed or steps taken, and no pefition or other
process has been presented or threatened in writing against it, for winding-
up or dissolution, and no receiver, recelver and manager, liguidator,
administrator or Lke officlal has been appolnted, or is threatened or
expected to be appointed, over the whole or any part of its assets; and
(@ no regulatory action of any nature has heen taken that would prevent, Inhibit
or otherwise have a materlal adverse effect on its ability to fulfil its
obligations under this Agreement,
6.2 Borrower warranties
The Borrowar represents and warrants to the Lender that, as at the date of this
Agreement and cn the Advance Date:
(a) this Agreement Is enforceable by the Lender in accordance with Its terms and
I= not vold or voldable; and
{b) ho unremedied or unwalved Event of Default has ocourred.
7.  Confidentiality
7.1 Confidential information restrictlons
Subject to the provisions of clause 7.2, the Borrowar must not;
(2) discloze any Confidential Information of the Lender; or
(b) use any Confldential Information of the Lender, which use may cause or be
calculated to cauge loss to the Lender,
7.2 Confidential information exceptions
The Company may disclase the terms of this Agreement
{(a) to a professional adviser, manager, banker, financial adviser, financier or
insurar if disclosed on a confidential basls;
(=) to comply with any applicable law or the Listing Rules or similar rulés from
' time to time of a stock exchange;
(c) to enforce, conduct or defend a claim or proceeding;
(d) with the prior written consent of the Lender; or
()] to a purchaser or potential purchaser of agsets or Shares of any member of
the Borrower Group, if disclosed on a confidential basis,
8. GST
8.1 GST Gross-Up

731122_11.docx

If a Party {the supplier) is requirad to pay GST in respect of a supply made under or in
connaction with (including by reason of a breach of) this Agreement, tha racipient of the
supply must (in addition to any other payment for, or in connection with, the supply) pay
to the supplier an amount equal to such GST (GST gross-up).

1
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8.2 GET Invoice

If a GST gross-up is payabls, then the supplier must give the recipient a tax invoice for
the supply.

8.3 Payment

Provided a tax Involce has bhaen given, the GST gross-up must be paid by the recipient:

(2) if any monetary consideration is payabla for the supply, t the same time and
In the same manner as such monatary conslderation;

{b) if ho monatary consideration is payabla for the supply, within 10 Business
Days after the day on which the tax Invalce Is given,

8.4 Reimibursements

If any payment to be made to a Party under or in connection with this Agreament is a
relmbursement or Indemnification of an expense or other labllity Incurred or to be
incurrad by that Party, then the amount of the payment must be reduced by the amount
of any Input tax credit to which that Party is entitled for that expense or other liability,
such reduction to be effected before any incraase In accordance with clause 8.1.

85 Adjustments

If an adjustrment event has occurred In rezpect of a supply made under or In canneetion
with this Agreement, any Party that becomes aware of the cceurrance of that
adjustment event must nofify the other party as soon as practicable, and the Parties
agree to take whatever steps are necessary (including to lssue an adjustment note),
and to make whatever adjustments are required, to ensure that any GST or additional
GST on that supply, or any refund of GST (or part thereof), is pald no later than 20
Buslnass Days after the supplier first becomes aware that the adjustment event has
occurred.

8.6 Definitlons

(= Terms used in this clause 8 which are defined in the A Naw Tax System
(Goods and Services Tax) Act 1999 (Gth) have the meaning glven to them In
that Act.

(") In this clause, a reference to a payment includes any payment of maney and

any form of consideration other than payment of money.

(©) In this Agreement, all refarences to payments and obligations to make
payments, Including all references to compensation (Including by way of
raimbrsemant of Indamnity), are, but for the oparation of this clause,

axclusive of GST.

9. Notices

a1 Method of giving notices

A notlce required or permitted to be given by one Party to anether under this
Agreament must be in writing and is treated as belng duly given If It is:

(a) left at that other Party's address;

731122_11.docx 12
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sent by pre-paid mall ta that other Party's address; or

sent by email,

9.2 Time of Recelpt

A notice glvan to a Party in accardance with clause 9.1 is treated as having been duly
given and received;

(a)
(b)

()

when deliverad (in the case of it being left at that Party's address);

an the third Buaineas Day after posting (in the case of it baing sent by pre-paid

mail); and

upon receipt by the sendar of emall confirmation of recelpt of the email by the
reciplent of the email, in which event it will be deemed recelved as at the time
and date of fransmission of such confirmation (In the case of it haing zent by

amall).

9.3 Address of Partles

For the purposes of this clause 9, the sddreas of 8 Parly is the address balow or
another address of which that Party may from time to tima give notice to each other

Party:

The Borrower
Address:  287-288 New South Head Road
Edgecliff NSW 2027

Emall: glex@nawzulu.com

Attention:  Alexander Hartman

The Lender
Addrass: g/~ Altus Financial
Level 12, 10-14 Spring Street
Sydney NSW 2000
Emall: |lames.b@Eassensmedicalgroup.com.ay

Aftention;  Scott Young

8.4 Change of Address

Each Party may fram time ta time change its addrase by giving notlee pursuant to
clause 8,1 to the other Party.

7a1122_11.doex
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10. General

101  Governing law

This Agreement is governed by and Is to be construed according to the laws of
Waestern Australla.

10.2 Jurisdiction

(a) Each of the Partles irrevocably submits to and accepts generally and
unconditionally the non-exclusive jurisdiction of the courts and appeliate courts
of Weslern Australia with respect to any legal action or proceedings which
may ba brought at any time relating In any way to this Agreement.

{h) Each of the Parties irrevocably waives any objection it may now or In the
future have to the venus of any action or proceedings, and any claim it may
now or In the future have that the action or proceeding has been brought In an

Inconvenlant forum.

10.3  Severability

Any provision of this Agreement which Is liiegal, void or unenforceable Is only
ineffactiva to the extent of that lllegality, voidness or unenforceability, without
invalldating the ramaining provisions,

104 Amendments

This Agresmant may hot be modified, amended or otherwlse varied excepthy a
document in writing slaned by or on behalf of each of the Parties,

10.5 Waiver

No waiver or indulgence by any Party to this Agraement is binding on tha Parties
unless it is In writing. No waiver of one breach of any term or conditlon of this
Agreement will operate as a waiver of another breach of the same or any other term or
condition of this Agraement.

10.6 Further acts

The Partles will promptly de and perform all further acts and execute and deliver all
further documents required by law or reasonably requested by any other Party to carry
out and effect the intent and purpose of this Agreement.

10.7 Approvals

Subject to any law to the contrary and unless this Agreement expressly provides
otherwize, where the dofng or execution of any act, matter or thing is dependent on the
conaent or approval of a Farty, that consent or approval may be given or withheld in
the absolute disctetion of that Party.

10.8 Duties and Costs

(8} The Borrower must pay all stamp duty In respect of the execution, delivery and
performance af any transaction cantemnplated by this Agreament.

(b) Each Parly must pay its own legal costs and expehses in respact of the
negotiatian, preparatian, exacutian, delivary and eomplation of this Agrasment,

731122_11.doex 14
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10.8 Time of the essence
Time s of the egsence of this Agreement.

1010 Gross
The Borrower must make all payments under this Agreement without:
(a) any set-off, counteretaim or conditlon; or

(h) any deduction or withholding for Tax or any other reason other than a
deduction or withholding which is required by applicable law.

10.11 Power of attorney

(a) Each attorney who signs this Agreement on behalf of a Party declares that the
attorney has no notice from the Party who appointed him that the power of
attorney granted to him, under which the attorney slgns this Agreement, has
baen revoked or suspanded In any way.

(b) Each Parly represents and warrants to each other that its respective attornsy
or authorised officer who signs this Agreemant an behaif of that Party has
been duly authorised hy that Party to sign this Agreement on its behalf and
that authorisation has not been revoked,

10.12 Entire agreemant

{a) This Agreement constitutes the sole and entire agreement between the
Parties in relation to the fransaction contemplated by this Agreament and
contains all of the representations, warranties, undertakings and agreaments
of and beiween the Parties,

(9] The Partles accept that they rely on only those matters expressly set out in
this Agreement, as this Agreement supersedes all prior negotiations,
contracts, arrangements or understandings with raspect to the subject matter

dealt with in this Agreement,

() There are no representations, warranties, undertakings or agreesments
betwean the Paries, expressed or Implled, except as set out in this
Agreement.

10.13 Supervening legislation

Any present or future legislation which operates to lessen or vary in favour of the
Borrower any of its obligations in connection with this Agreament or to postpone, stay,
suspend ar curtail any rights of the Lender under this Agreement or any related
Security Interest is excluded except to the extent that Its exclusion is prohibited or
rendered iheffective by law,

10.14 Assignment

Each party must not assign or otherwisae dispose of any right under this Agreement
without the prior written consent of the other party.

7a1122_11.doex 15
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10.15 Counterparts

This Agreement may be executed in any number of counterparts (including by
facsimile) and all of those gottnterparts taken together constitute one and the same
instrument.
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Schedule 1 — Option Terms and Condltions

Subject to paragraph 8 of this Schadula 1, each Option entiiles the holder to acquire
one Share,

The Options are exerclsable at any time on or prior to §.00pm WET on tha date this is
thres years from the date of grant (Option Exerclse Period)

Subject to paragraph 9 of this Schedule 1, the Option exercise price is $0.20 per
Option (Exercise Price).

Sublect to compliance with the Corporations Act (including but not limited to section
707(3) of the Act), the Optlons are freely transferable In whole or in part at any time
prior to expiry.

Shares issued on the exerclse of an Optlon will be issued not more than five Business
Days after recelpt of a properly exectited exerclse hotice and application moneys.
Shares allotted pursusnt to the exercise of an Option wil rank equally with the then
issued ordinary shares of the Borrower in &l respects. Official quotation of those

Shares an the ASX will be sought,

There are no participation rights or antltfements inherant in the Options and holders will
not be entitled to participate in new issues of capltal offered fo existing holders of
Shares (Shareholders) during the currency of the Options, However, the Borrower will
ensure that for the purposes of datermining entitlements {0 any such jssue, the record
date will be at least nine (9) business days after the issue Is announced, This will give
the holders of Options the opportunity to exercise their Options prior to the date for
determining entitiements to partlelpate in any such issue,

In-the event of any reorganisation (Including consolidation, sub-division, reduction or
return) of the issued capital of the Barrower, the terms of the Options will be amanded
to the extent necessary to comply with the Listing Rules, including but not limited to
Listing Rule 7.22, applying to the reorganisation of capital as at the time of the
reorganisation.

If the Borrower makes a bonus Issue of Shares or other securities to Shareholdars
(other than an issue in lieu or In satisfactlon of dividends or by way of dividand

reinvastmaent):

(a) the number of Shares which must be Issuad on the exercise of an Option will
be increased by the number of Shares which the Optionholder would have
received if the Optionholder had exercised the Option before the record date
for the bonus Issue; and

(b) ho change will be made to the Exercise Price,

If the Borrowar makes an Issue of Shares pro rata to Shareholders (other than an issue
In lleu of in satisfaction of dividends or by way of dividend rainvestmant) the Exerclse
Price of a Option will be reduced according to the following formula;

New Exarcise Price = O = EJP=(S+ D)

N+1
& = the old Exarclse Price of the Optlon,
E = the number of uhderlying Shares into which one Option is exercisable.

731122_11.doex 17
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P = average market price per Share (welghted by reference io volume) of the
underlying Shares during the 5 trading days ending on the day hefore the ex
rights date or ex entitlements date,

= the subscription prica of a Share under the pro ratg issue,

D = the dividend due but not yet pald on the existing underlying Shares (except
those to be issued under the pro rata Issue),

N = the number of Shares with rights or entitlements that must be held to recelve a
tight to one new Share.

10, Reminder notices wlll be forwarded to the Optlon holders prior to the explry of the
Options. Options not exercised bafora the awpiry of the Option Exerclse Perled will

lapse,
11, The Optianz will nat be quoted on the ASX.

12. The Optian holder, if appearing on the Borrower's register of optlon holders at the
relevant date, will be entitied to recaive and will ba sent all raports and accounts
required to ba laid before Shareholders In general meeting and all notlces of genaral
meetings and will have the right to attend but shall have no right to vote at such

meetings.

731122_11.docx 18
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Schedule 2 - Form of Option Certiflcate
Newzulu Limited

ACN 078 661 444
(Borrower)

Cerflficate Numbaer: [Insert]

Issue Date: [Insert]

Number of Options: [Insert]

This Is to certify that [ ]
of [ ]

is the registered holder of [x] options Issued with the benefit of and subjact to the provisions of
the terms set out in the Converting Loan Agreement dated [Insert date].

The exerclse price for each Option is $[insert]
This certificate and the Options are governed by the laws of the state of Western Australia,

Executed by Newzuld Limited ACN 078
661 444 In accordanea with saction 127 of
tha Corporations Act:

Slgnaturs of Diracter Signaturs of Secretary/athar Director

Name of Diractor In full Mame of Secratary/othar Directar in full

731122_11.docx 19
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Executed as an agreement,

Executed by Newzulu Limited ACN 078
661 444 in accordance with section 127 of

the Corporations Act:

W 7=

pH61 2 8248 5898 # 28/ 51

Slgrtture of Diractor

Alexander Hartman

Signature of Secretary/ather Dfrectur

e Ko

Narmae of Diractar in full

Exacuted by Blugroom Capital Pty Lid
ACN 162 559 882 In accordance with
saction 127 of the Comarations Act:

/50

MNama of Secretary/other Director In full

o &

Signafure of Director

A RASMUSSEN

Ngnature of Secretac/fother Diractar

T 6. Beher

Name of Director in full

731122_11,docx
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This Is Annexure "B" of 22 pages referred to in
Form 603 (Notice of initial Substantial Holder)
lodged by Bluercom Capital Pty Ltd Zf February 2015

Pia Lisheth Rasmussen
Director, Blueroom Capital Pty Ltd
Date: 7.4February 2015
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Converting Loan Agreement

Newzulu Limited ACN 078 661 444

Borrower

Blueroom Capital Pty Ltd ACN 162 559 882
Lender

HARDY+BOWEN
LAWYERS
Level 1, 28 Qrd Srreet, West Perth 6003
PO Rox 1364, Wast Perth WA, 6372
Tel + 61 8 9211 3600 Fax + 61 § 9211 3690
Our Ref = MTW: 140280




24-02-15;14:31

Clause

pH61 2 8248 5888

!

Tahle of Contents

Definitions and [nterpretation. e e ssensssscensesnssanenes 1
I L= g LT TP PO SO PP OO 1
L=ty e == O Oy N g VO ST YOO YOO PPU PP UR R 4

Loan of Further AMOUNT ...ueeeesmmisnsmminmsssiesisnsssssmsssammienssnsssessisssssmessssessuisssad
Provision of Loan uruimremeiimrirees R PR R T e D
Advance of Further AMOUNE ... siiirsnssssrssinssssrsssssssssssrssrssssrrsssnssrasss 5
=Y T 1= o T = 5
IMErast and SECUITHY .....cccee e e e e st s e e s mn e e naenanns 5
T (= = 5
Merger v [ T besed b PP OO P .

Repayment and ConversioN . s essasssssreesssss 6
T4 Y T3 8
=t 1Ty V=T OO O O OO O OP SOV OUT T OUU PP PTOPUSTPR 3]
L0 a1V =T =3 Lo | o VAN RPTTTRON
LOBN F&8, mmmmmmirverrerranrimsrmermsmerrsmmmssssisnin Crersresrsresresninsrns priEE O
T e o= = YR 7

UNAdertaKiNngs cuueererieecinrmsmminmsmrmasr s s s sssss ssesssns sesassasse 8
NOHCES 10 the LONOBI ..cevieee s ceeer e e s e s s e sne s sn s rnesne s e ene e smnsn e s smennss e B
LTyl - =1 = o= G U O OP POV P OO TS T PR 9

# 31/ 51

Maintﬁnance chapital ------- whdddviawbrusrr v rarTRTRRRRTRTY RN irrinnsnarrs dvivihvidhnrrnvay hnvdib bbb bbb brarinnanrry 9 ’

Conduqt Of busiHESSM-n-nnnnnnnluu|||||nnnn|nn'nnnnnnnunnununnnunnrnunnnunnn-g
Other Finanaial INdeblaaiBEE tvvvrrrrrrmmermrirsersrrrermarmeesrssiemrsrmessessssrsmssrressssssrranssres 2]
T OF UNOIAKINGS o vvrrrrrsreenrcarisnserssssrmssssnsessssmmessassssarsessssnsansasasssnsssssssnsesasnssesesrsnarsos =]

Warranties --hl-HthlHdh---hhIIIIIIIﬂhh-ilbﬂﬂﬂllllllllhIlIhIllllIIIIIIIIIIIIllllllIlllllllllllllllllllllllﬂlllllid10
Mutual warrantiESI‘ﬂilllllllll" llllll R IR L AR RN RN EN AR RN TN RARRRE L LLRLY] AR IANERAALI NNEEEREREN RN IFII|CI10
Borrower wartanties ... erereeeenes eetrrretessiasssenns R e rrrreryennsanren reryraseenstserennrennsn ey 10

Confidentiality .......c.ccoiiminr i s s s e raaRa e na sra A na i 10
Confidential information restrictions ..., frererraseennrne ey 10
Confidenttal information eXeeptions.......ccc e 10

T ) T PO 11
3 I YT o= OO R 1

AGIUSHMENTS e e e e st s werenree e ikl
I 1Ty T (g P 12

1 = 12
Meathod of giving NOHGES. ..o s e e s e e rne s 12
Tima of REGEIPE. ..ot e e n e 12
AdArass Of Paros. .. oo e e erer s cr v et s bbb e e seab b nebrnrreera 12

765940 3.doex i




24-02-15;14:31

Clauze

0.4

10,
10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10,11
10.12
10.13
10.14
10.15

pH61 2 8248 5888

Table of Contents

Page No
Changg of AQUIEEE ... e re s e e e e e e e e e e s s ee s nnrrassre v pesssnnas 13
General .......... Y I
CBOVEITING AW e vitittistiimmrrares rerrmsinrsvsrrissrassissssss s sressssas s sn st n s ssnns sosssssanssnssnsns varsnsnes 13
JUPTSEIOHION t1vrriassrirensssssinissisissssinisransirireressrasersssnsssessasessssnssmsrssnssnseses sassseesnssnsessnanrane 13
SEVOIADIIY c..oeeeeersvrrrirsrrrisr s st s a4 shbs s sme e s e ans rhesna e resranaes sher sanenann 13
AMENdMENTE..... .oy ersrrass s e EeEEreY A T i e nmrrenans 13
LAt 2= O STO 13
FURher 808 e s T .
A DIIOVEE . 1 vvsaiiiirsersireer e b s ais s b s st e eraestetsdsaseesssasreaas araessrereeeeaasmaneressabeenesrsnsarenrre 14
DUHEE AN COBS .0 v iersrieren v isssis i s b s isaseas b4 ssbssin s e bessnesessbbrneeranesnressnsessnesansrsns 14
TIME OF IO BB EBINCR o . eevrrvrreceererssrrrss v v e s rnEiset s ras bt b assEs s 1a bbb e e b bsad 180 bbb e e ennmenen 14
LT TR 14
Power of atlorMeY. e v 14
(=R To == 1 L= | O 14
Supervening [@GISIAtAN . .. s s b e s s e seneanes 15
ABEIGNITIENT oo eeere e e s s s s E s ST Yo b b s b1 b e r et o b iA b s et ns reern e sansba b bbb eeramenanrenss 15
COUMIEIPAITS ... e cereeseaseessas seeessesassasssessanessesrrrsn e s St asssh b aREr Ao TS E AR Y oR b T8 1A bbbt v nnnrrnns 15

Schedule 1 — Option Terms and Conditions v 16

Schedule 2 = Form of Option Certificate ..........ccvevcere e e ceeecrerr e seeeer s erasr 18

765940 3.docx i




24-02-15;14:31 yt61 2 8248 5849
This Agreement is made this day of 2014
Farties Newzulu Limited ACN 078 861 444 of Suite 8, 7 The Esplanade, Mt
Pleasant, Western Australia (Borrower) .
and
Blueroom Capital Pty Ltd ACN 162 559 882 of o/~ Altus Financial, Level
12, 10-14 Spring Street, Sydney, New South Wales (Lender)
Recitals
A, The Lender has provided loan finance to the Borrower pursuant to the Existing Loan

Agreement,

The Borrower has requested and the Lender has agreed to loan the Further Amount.

The Lender has agreed to advance the Further Amount, by way of a loan, to the
Borrower, on the tetms and conditions of this Agresment,

This Agreement provides

1.
1.1

Definitions and Interpretation

Definitions

In this Agreement the following terms shall bear the following meanings, unless the
caontext indicates otherwise:

Advance Date means 24 Dacember 2014.
Agreetment means this agreement.

ASX means ASX Limited {ABN 98 008 624 691) and, where the context requires, the
securities exchange operated by ASX Limited.

Borrower Bank Account means the following bank account;

Account name: Newzulu Limited
BSB number: 066 163
Account number: 1017 7958
Bank: ' CBA

Barrower Group means the Borrowear and each of its Related Bodies Corparate,

Business Day means a day other than a Saturday, Sunday or public haliday in Perth,
Woestern Australla or Sydney, New South Wales.

Cleansing Statement has the meaning given in clause 3.5,

Confidential Information means the provisions of this Agreement and all financial,
marketing, operational, employment and technical information, ideas, concepts, know-

765840 3.docx 1
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how, technology, processes and knowledge which is' confidential but excludes
information which is in the public domain.

Conversion Date means the date on which the Further Amount Is converted into
Shares in accordance with clause 3.3, as determined by the Borrower, which date must
be no later than fiva Business Days after the Repayment Date.

Conversion Notlee means a notice Issued prior to the Repayment Date that specifies:

(a) that the Borrower is exercising its rights under clause 3.3(a);

(b) the Conversion Date;

(c) the Conversion Price; and

{d) the number of Shares to be lssued to the Lander upon conversion of the
Further Amount.

Conversion Price means the greater of;

(a) 30,10 (for the avoidance of any doubt, the Conversion Price will be calculated
under this sub-paragraph it a Conversion Notice is jssued by the Borrower at
any time prior to the completion of an Equity Capital Raising); or

(h) if the Borrower completes an Equity Capital Ralsing durng the periad
commencing on the Advance Date and ending on the date of issue of a
Conversion Notice, the equivalent to 80% of the lowest price per Share at
which Shares were issued pursuant to:

(i) the Equity Capital Raising; or

(i) otherwise for cash during the periad commeneing on tha Advance
Date and ending on the date of complsetion of the Equity Capital
Raising,

or, If any Shares were issued pursuant to the aforementionad Equity Capital Ralsing
with a price per Share of $0.10 or less, that price.

Gorporations Act means the Carporafions Act 2007 (Gth),
Default Rate means 10% per annum.

Equity Capital Raising maans a capltal ralsing via the lssue of Shares ralsing an
amount of at least $8,500,000 (before assoclated costs and excluding any Shares
issued under this Agreement).

Event of Default means any event detailed in clause 4.1,

Existing Loan Agreement means the convarting loan agreement dated & October
2014 between the Lender and the Borrowar,

Financlal Indebtednasa means any indebtedness or other liability (present or future,
actual or contingent) in respect of moneys borrowed or raised in any financial
accommodation whatever, including under or in respect of any loan, finance lease,
guarantee or indemnity in relation to any financial accommodation, or other finanaial
accommadation or financing transaction,

Further Ameount means $1,500,000,

7685940_3.docx a
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Insolvency Event means:

(a)

(b)

(@

(d)

(e)

a "controller (as defined in section € of the Corporations Act 2001 (Cth)),
manager, trustee, administratar or similar officer is appointed in respect of any
menber of the Borrower Group or any of its assets;

a liquidator or provislonal liguidator is appointed In respect of any member of
the Borrawer Group;

any application {not being an application withdrawn or dismissed within 7
days) is made to a court for an order, or an order is made, or a meeting is
canvenad, or a resolution is passed, for the purpose of:

(i) appointing a person referred to in paragraphs (a) of (b);
(i) winding up any member of the Borrower Grotp; or
il proposing or implementing a scheme of arrangement in respeact of

any member of the Borrawer Group;

a moratorium of any debts of any member of the Borrower Group or an official
assignment or a composition or an arrangement (formal or informal) with
creditars of any member of the of the Borrower Group or any similar
proceeding or arrangement by which assets of any member of the of the
Borrower Group are subjected conditionally or unconditionally to the control of
craditors Is ordered, declared or agreed to, or is applied for and the application
is not withdrawn or dismissed within 7 days;

any member of the of the Borrower Group becomes, or admit in writing that it
ig, or are declared to be, are deemed under any applicable law to be, insolvent
or unable to pay its debts; or

any writ of execution, garnishee order, injunction or similar order, attachment,
distress or other process is made, levied or issued against any member of the
of the Borrower Group or in relation to any of its assets.

Listing Rulez means the official listing rules of ASX as amended from time to time.

Option means an option to acquire a Share, each having,

(a)

(b)
(c)

an exercise price of $0.20 (sublect to adjustment In accordance with
paragraph 9 of Schedule 1);

an expiry date being the date that is three yaars from the date of grant; and

the terms and conditions detailed in Schedule 1.

Option Certificate means a certificate in the form of the certificate set out in
Schedule 2.

Party means any party to this Agreament as the context requires and Parties means
all of them,

PPSA means the Personal Properly Securities Act 2009 (Cth),

Related Body Corporate has the meaning given to the term in the Corporations Act.

Repayment Date means 31 March 2015.
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Same Day Funds means immediately available and freely transferable funds.

Security Deed means the general security deed dated 9 October 2014 between the
Borrower and the Lender pursuant to which the Borrower grants in favour of the Lender
a first ranking Security Interest on all present and after acquired personal property of
the Borrower in respect of all amounts payable to the Lender pursuant to the terms and
condltions of the Exiating Loan Agreement and this Agreemeant.

Security Interest means an interest in or right over property which secures the
payment of a debt or other monetary obligation or the compliance with any other
abligation,

Share means a fully paid ordinary share in the caplta! of the Borrower.

Tax means any tax, levy, impost, deduction, charge, rate, duty, compulsory loan or
withholding which is levied or imposed by a government agency, and any related
interest, penalty, charge, fee or other amount

Interpretation

In this Agreement:

{a) headings are for convenience only and do not affect interpretation;

(b) the schedules and recitals are {o be ¢onstrued as par of this Agreement;
and unless the cantext indlcates otherwlse;

(c) the expression 'person' includes an individual, the estate of an individual, a
corporaticn, an authority, an association or a joint venture (whether
incarporated or unincorporated), a partnership and a trust;

(c) a reference 1o any Pany includes that Party's exscutors, administrators,
successors and permitted assigns, including any person taking by way of
novation and, in tha case of a trustee, Includas any substituted or additional

trustae;

(®) a referance to any documant (including this Agraement) Is to that document as
varied, novated, ratified or replaced from time to time;

{f) a reference to any statute or to any statutory provision includes any statutory
modification or re-enactment of it or any statutory provision substituted for it,
and all ordinances, by-laws, regulations, rules and statutory Instruments
(however desctibad) issued under It;

(g) words Importing the singular include the plural (and vice versa), and words
indicating a gender include every other gender;

(n references to Parties, clauses, schedules, exhibits or annexures are
references to Parties, clauses, schedules, exhibits and annexures to or of this
Agreement, and a reference to this Agreement includes any schedule, exhiblt

or annexura to this Agreement;

(i specifying anything after the words ‘including', 'for example' or similar
expression dees not imit what else iz included unless there is express
wording to the contrary;
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(i) whers a word or phrase s given a defined meaning, any other part of speach
or grammatical form of that ward or phrase has a carrasponding meaning;

(k) a reference to '$' or 'dollar' is to Australian currency; and

{I) if any day appeinted or specified by this Agreement for the payment of any

money or doing of anything falls on a day which is not a Business Day, the
day so appointed or spedified shall be deemed to be the next Business Day.

2.2

2.3

2.4

2.5

2.6

Loan of Further Amount

Provision of Loan

The Lender agrees to lend and the Borrower agrees to borrow tha Furthar Amount on
the terms and conditions of this Agreement. ‘

Advance of Further Amount

Subject to no Event of Default having occurred or subsisting, the Lendar will advance
the Furthar Amount to the Borrower on the Advance Date by transferring the Further
Amount in S8ame Day Funds to the Borrower Bank Account,

Permitted Use

The Further Amount must be ufilised by the Borrower only for the funding of the
Borrower's general working capital axpenses.

Interest and Security

(a) No interest Is payable hy the Borrower to the Lender in regpect of the Further
Amaount, save for any interest payable pursuant to clause 2.5,

{b) The Parties acknowledge that the Further Amount will be secired by the
Security Interest granted pursuant to the Security Deed, which was registered
under the PPSA on 10 October 2014 (Reglstration Number
201410100048324) and that this Agreement is a "Transaction Document" for
the purposes of that Security Deed.

Interest

(a) The Borrower must pay interest on any amount that is not paid, if required
pursuant to the terms of this Agreement, on the Repayment Date or an the
date datermined pursuant to ¢lause 4.2(a) (if applicable) at a daily percentage
rate calculatad by dividing the Default Rate by 365.

(M Any interest payable by the Borrower to the Lender pursuant to clause 2.5(a):
() must be paid in Same Day Funds upon the written demand of the
Lender; and
(i) accrues each daily and ls capitalised (if not paid) on the last day of
each month.
Merger

If the liakility of the Borrowar to pay to the Lender any money payable under this
Agreement becomes merged in any deed, judgment, order ar other thing, the Borrower
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must pay interest on the amount owing from time to time under that deed, jJudgment,
order or other thing at the higher of the rate payable under this Agreement and that
fixed by or payable under that deed, Judgment, arder or other thing,

3.2

3.3

3.4

Repayment and Conversion

Repayment

Unless converted pursuant to clause 3.3, the Borrower must repay the Further Amount
to the Lender on the Repayment Date in Same Day Funds to a bank account
nominated hy the l.ander in writing, without set-off, counterclaim or any deduction of

any kind.
Prepayment

(a) The Borrower may prepay the Further Amount (in whole only) at'any time prior
to the Repayment Date.

() If the Borrower prepays the Further Amount pursuant to clause 3.2(a) the
Borrower will not be entitled to re-borrow the Further Amount or any other
funds from the Lender,

Conversion

{a) At any time prior to the Repayment Date, the Borrower may, at its sole
discretion, elect to convert (in whole only) the Further Amount into Shares at
the Conversion Price such that the number of Shares issued will be
determined by dividing the Further Amount by the Conversion Price,

(h If the Borrower elects to exercise its right under clause 3.3(a), it must give a
Conversion Notice to the Lender not less than five Business Days prior to the
Convarslon Date,

(e) Followlng delivery of a Conversion Notice, the Lender may, at any time prior to
the Conversion Date, advise the Borrower in writing that the Shares to be
issued pursuant to this clause 3.3 are to be issued to a nominee of the Lender,

Loan Fee

In consideration for the Lender advanesing the Further Amount to the Borrawer, on the
earlier to oceour of the:

(a) prepayment of the Further Amount pursuant to clause 3,2(a); or

(b) Repayment Date; or

(e Conversion Date (If the Further Amaount is converted pursuant to clause 3.3):
or
() date the Lender issues a notice to the Borrower pursuant to clause 4.2(a),

whichever Is applicahle, the Borrower will:
(@) lssue 1,071,429 Shares; and

() grant 2,000,000 Optlons,
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to the Lender (or its nominee).

Issue of Shares

(a) Upon the issue of Shares to the Lender (or its nominee) pursuant to clause 3.3
(if applicable) and clause 3.4, the Borrower must:

{ record the Lender {(or its nominee) as the holder of the Shares In its
register of members and provida to the Lender (or its nomineg) a
holding statement showing the Lender (or its nominee) as the holder
of the Shares; :

(i) within two Business Days of the issue, apply to ASX for official
quotation of the Shares and give to ASX an Appendix 3B in relation to

the Shares;

(1 subject to clause 3.5(a)(iv), within five Business Days of the issus,
lodge with ASX a nofice that complies with sections 708A(5){e) and
708A(B) of the Corporations Act (Cleansing Statement);

(iv) if the Cleansing Statement is not able to be issued by the Borrower or
for any reason is not effectiva to ensure that an offer for sale of the

Shares does not require disclosure to Investors, no later than 30 days-

after the date of the issue, lodge with ASIC a2 prospactus prepared in
accordance with the Corporations Act and do all such things
necessary to satisfy section 70BA(11) of the Corporations Act to
ensure that an offer for sale of the Shares does not require disclosure

to investors.

(b) The Shares issued to the Lender (or its nominee) pursuant to elause 3.3 (if
applicable) and clause 3.4 will rank equally in all respects with all other Shares
as at their date of issue,

lssue of Options

Upon the issue of Options to the Lender (or its nominee) pursuant to clause 3.4, the
Borrower must:

(2) sedl and Issua an Option Certificate in favour of the Option halder; and

{1)] record the name of the Option holder in its register of optionholders in respect
of such Qptions.

Default

Events of Default

Each of the following events Is an Event of Default (whether or not it is in the control of
the Borrower):

{(a) (Breach of this Agreement): the Borrower breaches a provision of, or falls to
perform any of its obligations under, this Agraement and if that default is
capable of rectification such breach of non-performance Is not remedied by
the Borrower within flve Business Days of receiving notice from the Lender of
the details of the breach or non-performance;

{b) (Insolvency Event): an Insolvency Event ocours;
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{Borrower Group business): the Borrower Group (taken as a wholg) caases
or threatens to cease to carry on its busihess or a substantfal part of its

business;

(Security Interests): any Security Interest held by any person over the
property of the Borrower Group becomes enforceable by that person;

(Cross default), any Financial Indebtedness of the Borrower of another
member of the Borrowear Group:

{i) is not paid when due nor within any originally applicable grace periad;
ar
(ii) is declared to be or otherwise becomes due and payable prior to its

specified maturity as a result of an event of default or review event
(howaver described);

(Greditor's process): any expropriation, attachment, sequestration, distress
or execution affects any asset or aggets of the Borrower or another member of
the Borrower Group;

{Unlawfulness): it Is or becomes unlawful for the Borrower to perform any of
its obligations under this Agreement: or

(Vitiation of this Agreement): a provision of this Agreement is or hecomes
wholly or partly invalid, void or veidable or unenforceable in any material way.

4.2 L.ender's rights on an Event of Defauit

[n addition to any other rights provided by law or under any other provision of this
Agreement, at any time after an Event of Default has eccurred and which has not bean
waived by the Lender in writing, the Lender may do all or any of the following:

(a)

(b)

by notice {o the Borrower declare the Further Amounf immediately due and
payable and the Borrower must immediately repay to the Lender the Further
Amount in Same Day Funds; and

take any action whatsoever that the Lender (or any person acting on the
Lender's behalf) is authorised or entitled to take under this Agreament after
the occurrence of an Event of Dafault.

5. Undertakings

51 Matices to the Landar

The Barrower must notify the LLender as soon as it hbecomes aware of;

(a)
(b)
(c)

()

785940 3.docx

any Evant of Default oceurring; and
any breach of, or default under, this Agraeamant;

any representation, warranty, action or statement made, or taken to be made,
by it under this Agreement is or hecomes false, misleading or incorregt;

any litigation, arbitration, administration or othet proceedings in respect of the
Borrower, the Borrower Group ar any of their assels being commenced which
althear:
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()] involves a claim against the Borrower or a member of the Borrower
Group with a quantum in excess of $500,000 (or the equivalent
amount in another currency); or

(i) is likely to be adversely determined and which, if adversely
determined, would have, or be likely to have, a material adverse
effect on the solvency of the Berrower.

Corporate existence

The Borrower must ensure that it does everything necessary to maintain its corporate
existence in good standing.

Maintenance of capital

The Borrower must not:

(a) raduca, or pass a rasojution to reduce, its capital; or

(b) buy back, or pass a resolution to buy back, any of its securities,
other than with the Lender's prior written consent.

Conduct of business
The Borrower must and will procure that each member of the Borrower Group will:

(&) carry on its business prudently and in accordance with normal commerclal
husiness practices for a business of the type conducted by it; and

(h) not engage in any business other than, or do anything which would result In
substantial changes to, its existing core businesses and operations,

Other Financial Indebtedness

The Barrower undertakes in favour of the Lender that:

(2) no ather person that provides Financial Indebtedness to the Borrower will
provide such Financial Indebtedness on terms which are more favaurable to
them than the terms set out in this Agreement; and

{b) it has all necessary approvals for the issue, allotment and application for
quotation of all of the Shares which may be issued pursuant to clause 3.4, and
the issue and allotment of the Options pursuant to clause 3.4 (including having
the necessary placement capacity 1o issue the Shares and Options pursuant
to clause 3.4 under Chapter 7 of the Listing Rules),

Term of undertakings

Unless the Lender otherwlse agrees In writing, untll the Further Amount is
unconditionally repaid in full pursuant fo clauses 3.1 or 3.2, or converted pursuant to
clause 3.3, the Borrower must, at its own cost, comply with its undertakings in clause 5.
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6. Warranties

6.1 Mutual warranties

Each Party represents and warrants to the other that, as at the date of this
Agreement and on the Advance Date:

(a) it is validly incorporated, organised and subsisting under the laws of the
placa of its Incorporation;

()] it has full power and capacity to enter into and perform its obligations under
this Agreement;

(9] this Agreement has been duly executed and is a legal, valid and hinding
agreement, enforceable against the Party in accordance with its terms;

(s)] all nacessary authorisations for the execution, delivery and performance by
it of this Agreement in accordance with ite/their terms have heen abtained;

(e) it is not bound by any agreement that would prevent or restrict it from
entering into and perfarming its obligations under this Agreement or the
transaction contemplated by It;

)] na rasolutions have hean passed or steps taken, and no petition or other
process has been presented or threatened in writing against it, for winding-
up or dissolution, and no receiver, receiver and manager, liquidator,
administrator or like official has been appeinted, or is threatened or
expected to be appointed, aver the whale or any part of its assets; and

(s)] no regulatory action of any nature has been taken that would prevent, inhibit
ar otharwise have a material adverse effect on its ability to fulfil its

obligations under this Agraesment.

6.2 Borrower warranties

The Borrower represents and watrants to the Lender that, as at the date of this
Agreement and on the Advance Date:

(a) thls Agreement is enforceable by the Lender in accordance with its terms and
Is nat void or voidable; and

(b) no unremedied or unwaived Event of Default has ocourred,

7. Confidentiality

71 Confidential information restrictions
Subject to the provisions of clausa 7.2, the Borrower must not:
(a) disclose any Caonfidential Information of the Lender; or

(b) use any Confidential Information of the Lender, which use may cause or be
calculated to cause |oss to the Lender,

7.2 Confidential information exceptions

The Company may disclose the terms of this Agreement
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(a) to a professional adviser, manager, banker, financlal adviser, financier or
insurer if disclosed on a confidentlal basis;

(b) to comply with any applicable law or the Listing Rules or similar rules from
time to time of a stock exchange;

{c) to enforce, conduct or defend a claim or proceeding;
(d) with the prior written consent of the Lender, of

()] to a purchaser ar potential purchaser of assets or Shares of any membar of
the Borrower Group, if disclosed on a confidential basis.

8.2

8.3

8.4

8.5

GST

GST Gross-Up

If 2 Party (the supplier) is required to pay GST in respect of a supply made under or in
connection with (including by reasen of a breach of) this Agreement, the recipient of the
supply must (in addltian to any othar paymaent for, or in connection with, the supply) pay
to the supplier an amount equal to such GST (GST gross-up).

GST Invoice

If a GST gross-up Is payable, then the supplier must give the recipient a tax invoice for
the supply.

Payment
Provided a tax invoice has been given, the GST gross-up must be paid by the recipient:

{a) if any monetary consideration is payable for the supply, at the same time and
in the sama manner as such manetary consideration;

() if no monetary consideration is payable for the supply, within 10 Business
Days after the day on which the tax invoice is given,

Reimbursements

If any payment to be made to a Party under or in connection with this Agreement is a
reimbursement or indemnification of an expense or ather Hability incurred ar {0 be
incurred by that Party, then the amount of the payment must be reduced by the amount
of any input tax credit to which that Party Is entitled for that expense or other liability,
such raeduction to be effected hefore any increase in accordance with clause 8.1.

Adjustments

If an adjustment event has occurred in respect of 2 supply made under or in connection
with this Agreement, any Party that becomes aware of the occurrence of that
adjustment event must notify the other Party as soon as practicable, and the Parties
agree to take whatever staps are necessary (Including to issue an adjustment note),
and to make whatever adjustments are required, to ensure that any G8T or additional
GST on that supply, or any refund of GST (or part thereof), is paid no later than 20
Business Days after the supplier first hecomes aware that the adjustment event has

oceurred,
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Definitions

(a) Terms used in this clause 8 which are defined in the A New Tax System
(Goods and Services Tax) Act 1999 (Cth) have the meaning given to them in
that Act.

(b) In this clause, a reference to a payment includes any paymaent of money and

any form of consldaration othar than payment of money.

(c) In this Agreement, all references to payments and obligations to make
payments, including all refersnces to compensation (including by way of
reimbursement or indemnity), are, but for the operation of this clause,
exclusive of GST,

9.2

8.3

Notices

Method of giving notices

A notice required or permitted to be given by one Parly to another under this
Agreament must be in writing and is traated as baing duly given if i is:

(a8) left at that other Party's address;

(b sent by pre-paid mail to that other Party's address; or
(©) aent by amall,

Time of Receipt

A notice given to a Party in accordance with clause 9.1 is treated as having been duly
given and racelvad:

(a) when dellvered (in the case of it being left at that Party's address);

(b) on the third Business Day after pasting (in the ¢ase of it being sent by pre-pald
mail); and

(c) upon receipt by the sender of email confirmation of receipt, of the email by the
recipient of the email, in which avent it will be deemead recalved as at the time
and date of transmission of such confirmation (in the case of it baing sent by
amall). '

Address of Parties

For the purposes of this clause 9, the address of a Party is the address below or
another address of which that Party may from time to time give notice to each other

Party:
The Boarrower
Address:  287-289 New South Head Road
Edgecliff NSW 2027
Email: alex@newzulu.com

Attgntion: Alaxander Hartman
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The Lender
Address: /- Altus Financial
Level 12, 10-14 Spring Street
Sydney N&W 2000
Email: j[ames.b@assessmedicalgroup.com.au
Attention:  Scott Young
Change of Address

Each Party may from time to time change its address by glving notice pursuant fo
clause 9.1 to the aother Party.

10.
10.1

10.2

10.3

104

10.5

General

Govarning law

This Agreement is governed by and is {0 be consirued according to the laws of
Western Australia.

Jurisdietion

(a) Each of the Parties irrevorably submits to and accepts generally and
unconditionally the non-axclusive jurisdiction of the courts and appellate courts
of Westarn Australia with raspect to any legal action or proceedings which
may he brought at any tima relating in any way to this Agreement.

(h) Each of the Parties irrevocably waives any objection it may now or in the
future have to the venue of any action or proceedings, and any claim it may
now or in the future have that the action or proceeding has been brought in an
inconvaniant forurm,

Saverability

Any provision of this Agreement which is illegal, void or unenforceable is anly
ineffective to the extent of that illepality, voidness or unenforceabilly, without
invalidating the remalning provisions.

Amendments

This Agreemant may not be modified, amended or otherwise varied except hy a
document in writing signed by or on behalf of @ach of the Parties.

Waiver

No waiver or indulgence by any Party to this Agreement is binding on the Partles
unless it is in writing. No waiver of one breach of any term or condition of this
Agreemart will operate as a waiver of another breach of the same or any other term or
conditlon of this Agreament,
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Further acts
The Parties will promptly do and perform all further acts and execute and deliver all

further documents required by law or reasonably requested by any other Party to carry
out and effect tha intent and purpose of this Agreament.

Approvals
Subjact to any law to the confrary and unless this Agreement expressly provides
otherwise, where tha dolng or execution of any act, mattar or thing is dependent on the

consent or approval of a Party, that consent or approval may be given or withheld in
the absaolute discretion of that Party.

Duties and Costs

(8) The Borrower must pay all stamp duty in respect of the execution, delivery and
performance of any transaction contemplated by this Agreement.

[{#)) Each Party must pay its own legal costs and expenses in respegt of the
negoliation, preparation, execution, dellvery and complation of this Agreament,

Time of the essence
Time is of the essence of this Agreemant.

Gross

The Botrower must make all payments under this Agreement without:

(a) any set-off, counterclaim or condition; or

{¢)] any deduction or withholding for Tax or any other reason other than a
deductien or withholding which is required by applicable law.

Power of attorney

(a) Each attorney who signs this Agraement an behalf of a Parly declares that the

attorney has no notice from the Party who appeinted him that the power of
attorney granted to him, under which the asttorney signe this Agreement, has
been revoked or suspended in any way.

{s)] Each Party represents and warranis to each other that its respective attorney
or authorised officer who signs this Agreement an bahalf of that Party has
been duly authorised by that Parly to slgn this Agreement on its behalf and
that authorisation has not been revoked.

Entire agreement

{a) Thizs Agreement constitutes the scle and entire agreement between the
Parties in relation to the transaction contemplated by this Agreement and
containg all of the representations, warranties, undertakings and agreemeants
of and hatwaen the Partles.

()] The Partles accept that they rely on only those matters expressly set out In
thizs Agreement, as this Agreement supersedes all prior negotiations,
contracts, arrangements or understandings with respect o the subject matter
dealt with in this Agreement.
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{c) There are no representations, warranties, undertakings or agreements
between the Parties, expressed or implied, except as set out in this
Agreement.

Supervening legislation

Any present or future legislation which operates to lessen or vary In favour of the
Botrower any of its cbligations in connectlon with this Agreement or to postpone, stay,
suepend or curtail any rights of the Lender under this Agreement or any related
Securlty Interest is excluded except to the extent that its exclusion is prohibited or

rendered ineffective by law.

Assignment

Each Party must not assfgn or otherwise dispose of any right under this Agreement
without the prior writtan consant of the other Parties.

Counterparts

This Agreement may bae executed in any number of counterparts (ineluding by
facsimile) and all of those counterparts taken together constitute one and the same

instrument.
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Schedule 1 — Option Terms and Conditions

Subject to paragraph 8 of this Schedule 1, each Option entitles the holder to acquire
one Share.

The Options are exercisable at any time an or prior to 5,00pm WST on the date this Is
three years from the date of grant (Optlon Exerclse Perlod)

Subject to paragraph 9 of this Schedula 1, the Optlon exerclse price is $0.20 per
Option (Exercise Prica),

Subject to compliance with the Corporations Act (including but not limited to section
707(3) of the Act), the Optlons are fraely transferable in whole or in part at any time

prior to expiry.

Shares issued on the exercise of an Optlon will be lssued not more than five Business
Days after receipt of a properly executed exercise notice and application moneys,
Shares allotted pursuant to the exercise of an Option will rank equally with the then
issued ordinary shares of the Borrower in all respects. Official quotation of those
Shares on the ASX will be saught.

There are no participation rights or entittements inherent in the Options and holders will
not be entitied to participate in new izsues of capital offered to existing holders of
Shares (Shareholders) during the currency of the Options. However, the Borrower will
ensure that for the purposes of determining entittiements to any such issue, the record
date will be at least nine Business Days after the Issue is announced, This will give the
holders of Options the opportunity to exerclse their Options prior fo the date for
determining entitlements to participate in any such issus.

In the event of any reorganisation (including consolidation, sub-division, reductien or
return) of the issued capital of the Borrawer, the terms of the Options will ke amended
to the axtent nacessary to comply with the Listing Rules, including but not limited to
Listing Rule 7.22, applying to the reorganisation of capital as at the time of the
reorganisation.

If the Borrower makes a bonus issue of Shares or other securities to Shareholders
(ather than an issue in lieu or in satisfaction of dividends o by way of dividend

reinvestment).

(a) the number of Shares which must be issued on the exercise of an Option will
be increased by the number of Shares which the Option holder would have
received if the Optlon holder had exercised the Option before the record date
for the bonus igsue; and

{b) no change will be made to the Exercise Frice.
If the Borrower makes an issue of Shares pro rata to Shareholders (other than an issue

in lieu of In satisfaction of dividends or by way of dividend reinvestment) the Exercise
Price of & Option will be reduced according to the following formula:

New Exarcise Price= O- E[P-(S+D}]

N+1
QO = the old Exerclse Price of the Optian,
E = the number of underlying Shares into which one Option is exercisable.
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P = average market price per Share (weighted by refarance to volume) of the
underlying Shares during the five trading days ending on the day bafore the ex
rights date or ex entitlements date.

8 = the subscription price of 2 Share under the pro rata issue.

D = the dividend due but not yet paid on the existing underlying Shares (except
those to be lssued under the pro rata issue),

N = the number of Shares with rights or entitlernents that must be held to receaive a
right o one new Share.

10. Reminder notices will be forwarded to the Option holders prior to the expiry of the
Optiong, Options not exergised before the expiry of the Option Exercise Period will
lapse,

11. The Optlons will not be quoted on the ASX,

12. The Option holder, if appearing on the Borrower's register of option halders at the
relevant date, will be entitled to receive and will be sent all reports and accounts
required to be laid before Shareholders in general meeting and all notices of general
meetings and will have the right fo attend but shall have no right to vote at such
mastings.
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Schedule 2 - Form of Option Certificate

Newzulu Limitad .

ACN 078 661 444

(Borrower)

Certificate Number: [Insert)

lssue Date: [Insert]

Number of Options: [Insart]

This is to certify that [ ]

of [ ]

is the registered holder of [x] options Issued with the benefit of and subject {o the provisions of

the terms set out in the Converting Loan Agreement dated [insert date],
The exerclse price for each Option is $linsert]
This certiflcate and the Options are governed by the laws of the state of Western Australia.

Executed by Newzulu Limited ACN 0738
661 444 in accordance with section 127 of
the Corporations Act,

Slgnature of Director Signature of Searatary/other Diractar

Name of Director in full Name of Secretary/ather Director in full
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Executed as an agreement.

Executed by Newzulu Limited ACN 078
661 444 in accordance with saction 127 of
the Corporations Act:

=

Sigrfature of Dirgetar Signatura of Secretary/other Director
Alexandar Hartman
. Name of Directar In full Name of Secretary/other Directar in full

Executed by Blueroom Capital Pty Ltd
ACN 162 559 882 in accordance with
section 127 of the Corparations Act;

Bl LT

Eiily\ura of Dirgtas’ Signature of Secretary/other Directar
‘.-ﬁ -

TAMES G LodEL £ 2. LR shussess)

Mame of Director in full Name of Secretary/othar Director in full
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