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Comoarations Act 2004
Section 6718

Notice of initial substantial holder

To: Company Name/Scheme

ACNIARSN

1. Datsils of substantial holder (1)
Name
ACN/ARSN (if applicable)

The holder became & subsiantial

2. Detajis of vpting power

3. Detalls of relevant interests

4. Details of present registered

ALGIDION GROUP LIMITED

148 142490

WALCOLM PRADHAN

4

The total mumiber of wites aftached to 2l the voling shares in the cormpany
the: date the substantial hoider hecame a substantial fioider are as follows:

Or votting intersts in the scherhe that the substanfial holder or an associale (Z) had a retevantinterest (3) non

Class of Number of secuities Pergan's votes. [5) Vofing powsr {6)
Futy paid
o1k 139,851,782 2B.240%

The natire of the relavant interest the substantial hokler or an assoclate had in the following voling securtties on the date fe-substantial halder became substanﬁal holder are as
follows:

5, Consideration

tilder is s follows:

| The persons reglstered as holders of the securities seferred 1o in paragraph 3 abave ars as follows:

Holder of relevant interest Neture of selevant interest {7) Class and rutber of securifies
MALCOLM PRADHAN Sharehokder ingluding as-bare tustee for M Pradhan Ordinery 139,861,782
Stperannuation Pty Lid as Trustee of fhie M Pradhar.
Supennyalion Fund as b 15,129,032 shares
Halders of refevant | Registersd hoider of Perstn entitied fo-be '| Class and number
infarest Socurifios reglstered a5 a hoider (8) of securities
MaLCOLM MALCOLM PRADHAN MALCOLM PRADHAN ORD 130,861,782
PRADHAN

The conskderetion paid for éach relevant interest referred fo in

parsgraph 3 above, and acquired in the four morthy& prior o the day that the substantial hoider bacame z substential

Holder of relevant ! Daie of acquisition Gonsiderefion (3) Class and number
interesi of securifies
Cash Non-cash
Pursuant o & Share Sale
MALCOLM Agresment dated 17H/2015 -
PRADHAN 24022016 See annexure A atfached Ord 130,961.782

28280: 770308,
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603 page /2 15.July 2001

6. Associates
The retisons the person named in paragraph 3.above and assooiates of the substangial holder are as follows:

Narne and ACN/ARSN (f appilcabls Nature of essaciation
N/A

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

Nams Address
MALGOLIM PRADHAN 26 BURKE STREET. TUSMORE SA 5085
Signature
prntname MALCOLM PRADHAN. capacly Shareholder _
sign here W date 29! 2. 14
J /
DIRECTIONS
(1) itthere aré a number of substantial holdais with similar or refaled relevant lssues (eg- A corporafion and s rekied comarations, or the mangger and inustee of an

equity frusf), the names could be included in an annexure o the form, I fhe rslevant Interests of 2 orup of persons are essentially simar, el fay be refered fo
thioughout e form &3 a spadifically named group i the membership of each group, with the nemes and addresses of members is clearly set out In paragraph 7 of the -
forrn.

2 See the dafiniion of “associete in Section & of the Corporations Act 2004,
(3 Sae the deflnition of “relevantinterest” in sections 608 and 671B(7) of the Curporations Act 2001,
# The vofing shares of a company constitute one ciass uniess divided into seperats clesses.

] The fofal number 6f votes attached to all the voting shares I the company o vofing interests In the schame (f any) that e person o an assoclate has'a relevant
Inferestin.

{8 The person's votes-divided by the fofal votes in the body corporate o scheme mitiplied by 100,

@ Includle.detalls of:
(a} any relevant agreement or other clrcumstances by which the relovant interast was acquired. I subsection B71B(4) applies, a-copy of any document setting out
the terms of any relevantagreemein, and a statement by te person giving full and accurste detsils of any contract; scheme or arangemant, must accompany
s form, fogetherwith a wrifien statement certying s contract, scheme cr amangerment; and

] any quaitficafion of the power of 2 person fo exsrcise, corirol the exercise of, the voling powess or dispossl of the securites to
which the relevant inferest relates {Indicating clearfy the particular securities to which the quelfication applies).
Saa the defififion of "relevant agresment it section B of the Comorations Act 2009,

(1] If the substantial-holder in unable 1o determine the identily of the: persan (eg. H:the relevant inferest arisas bocause ofan opfion) write ‘unknown”.

5 Detalls of the congideration must include any and all benafi, money and ciher. thed.any person from whoim a rekevant Interest was acquired has, or may, becorme
entitied-f receive in relation to that acquistiion. Detafls must be mnoluded even I the-benefitis condilional on the héppening or notof 2 confingency. Detalls musst be
incided of any benelt pald on behalf of the substaigal holder of its associate in relation fo the acquisitons, even i they ane not paid dirscty fo the person from whoin
the relevent hierest was goglired.
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THIS IS ANNEXURE A
CONSISTING OF 148 PAGES REFERRED TO
IN FORM 603 DATED 2% FEBRUARY 2016

NAME: MALCOLM PRADHAN Shareholder

SIGN: W Date: 29 lzl 16

28280:770813 1 !
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DATED 17 NOVEMBER 2015

THE PARTIES NAMED IN SCHEDULE 2
-and -
NARACOOTA RESOURCES LIMITED
-and -

ALCIDION CORPORATION PTY LTD

SHARE SALE & PURCHASE

AGREEMENT

relating to
Alcidion Corporation Pty Ltd

#044 P.005/151
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THIS AGREEMENT is made on 17 November 2015
BETWEEN:
(1) THE PARTIES NAMED IN SCHEDULE 2 ("Sellers™)

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

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

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

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

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this agreement the following definitions apply:
"1936 Tax Act" means the Jncome Tux Assessment Act 1936 (Cth);
"1997 Tax Act” means the Income Tax Assessment Act 1997 (Cth);

"Accounting Standards" means accounting standards made by the Australian Accounting
Standards Board under section 334 of the Corporations Act and if no accounting standard

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

"Accounts Date” means 30 June 2015;

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

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

"AIFRS" means Australian International Financial Reporting Standards;

"ASIC" means the Australian Securities and Investments Commission;

SES/SES/368770/ I/AUM/1209970181 .12 1
17 November 2015

»~
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I " Assets" means all of the assets included in the Accounts and used in the Business;
"ASX" means ASX Limited ACN 008 624 691;

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

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

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

"Borrowing Limits" means $250,000;

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

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

agreement;

"Buyer Group" means the Buyer and each Related Body Corporate of the Buyer from time
to time; '

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

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

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

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

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

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

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

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

i SES/SES/368770/1/AUM/1209970181 .12 2
17 November 2013
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"Class B Contingent Share Rights" means a right to an NRR Share on the terms and
conditions set out in part 2 of schedule 19;

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

"Company" or "Target" means Alcidion Corporation Pty Ltd ACN 093 148 488 of Level 7,
420 King William Street, Adelaide, South Australia S000;

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

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

"Completion Accounts" shall consist of 2 consolidated balance sheet of the Company as at
31 December 2015, prepared in susbstantially the same format as the Accounts and ail
attached notes, together with the Working Capital Statement;

"Completion Date" means the later of

(a) five business days afier the day on which all of the Conditions Precedent have
been satisfied in full or waived in accordance with clause 3.5; and

(b) such other date as agreed by the Sellers and the Buyer;

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

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

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

Informati_on:

(a) includes, in respect of the Sellers, any of the above information that is retained by
the Seilers or any Representative or Related Party of the Sellers , in any form,
after Completion; and ’

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

party;

"Consideration" has the meaning given in clause 4.1;

SES/SES/168770/1/AUM/ 12099701 81,12

17 November 2015
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"Consolidated Group" means either a ‘consolidated group' or a 'MEC group' as defined in
Part 3-90 of the 1997 Tax Act and in this agreement shall refer to all Consolidated Groups
which the Group is, or has been, part of, whether as a Head Company or as a subsidiary
member, unless the context indicates it is a reference to the Buyer's Consolidated Group;

"Contingent Share Rights" means the Class A Contingent Share Rights and the Class B
Contingent Share Rights;

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

"Dangerous Substance" means any natural or artificial substance (whether in solid or liquid
form or in the form of a £as or vapour and whether alone or in combination with any other

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

"Data Room Documentation" means 3]} of the documents, materials, correspondence,
contracts, reports, accounts and other information (including explanations, responses to
queries and answers to questions) contained in the Data Room as listed in the Data Room

Index;

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

"Director". means a director of the Buyer.;

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

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

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

"Effective Time" means 12.01am on the Completion Date;
"Employees" means:

(a) the employees of the Company as at the date of this agreement being those
persons whose names are listed in part ! of schedule 10; and

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

"End Date" means 31 March 2016;

SES/SES/368770/1/AUM/1209970181.12

17 November 2015

29/02/2016 15:17 #044 P.011/157
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"Equipment Leases" means all equipment leases, finance agreements, hire purchase
agreements, chattel mortgages, hire and hire purchase agreements entered into by the
Company, as listed in schedule 13;

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

ending on the earlier of:

(a) the date this agreement is terminated;

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

: (c) the Completion Date; and
' (d) the End Date.

"Firm Commitment Agreement™ means an agreement pursuant to which Beacon:
(a) agrees to subscribe for the full amount of the Capital Raising; and
(b) has the right to place NRR Share to be issued pursuant to the Capital Raising;

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

"Government Agency" means any government or governmental, administrative, monetary,
fiscal or Jjudicial, regulaiory body, minister, department, commission, authority,
instrumentality, board, organisation, tribunal, agency, trade union of entity in any part of the
world (or any office or delegate thereof);

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

"Group Tax Liabilities" means a tax-related liability of the head company of a Consolidated
Group referred to in section 721-10 of the 1936 Tax Act and the 1997 Tax Act as the case

may be;
"GST" has the meaning given to that term in the GST Act;
"GST Act" means the 4 New Tax System (Goods and Services T, ax) Act 1999 (Cth);

"GST Group" has the meaning given to that term in the GST Act;

"GST Law" has the same meaning given in the 4 New Tazx System (Goods and Services Tax)
Act 1999 (Cth); '

“Guarantors” means the persons who have given the Guarantees and Indemnities or any of
them;

"Guarantees and Indemnities" means the Buarantees and indemnities set oyt in
schedule 18;

SES/SES/368770/1/AUM/ 120997018].12
17 November 2015
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"Head Company" has the meaning given to that term:

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

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

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

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

"Individual Seller Warranties” means the Tepresentations, warranties and undertakings
made by the Individual Sellers set out in schedule 5

"Individual Sellers” means Malcolm Pradhan and Raymond Blight;

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

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

"Interest Rate" means the daily buying rate displayed at or about 10:30am (AEST) on the
Reuters screen BBSW page of Australian bank bills of 2 three month duration;

"Key Employee" means;

(a) Nathan Buzza;

(b) Raymond Blight;
(c) Malcolm Pradhan;
(d) Chris Stephens; and
(e) Duncan Craig,

"Leasehold Properties” means the properties described in part2 of schedule 11 and
"Leasehold Property" means any one of them;

SES/SES/368770/1/AUM/12009701 8112 6
17 November 2015
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"Listing Rules" means the Listing Rules of the ASX and any other rules of the ASX, each as
amended or replaced from time to time, except to the extent of any express written waiver by
the ASX;

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

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

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

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

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

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

"Minority Seller Consideration Shares" means the NRR Shares to be issued to the
Minority Sellers in consideration of the transfer by them of Target Shares owned by them as
set out in part 7 of schedule 1;

: "NRR Share" means a fully paid ordinary share in the capital of the Buyer;
"Operating Leases" means the leases st out in schedule 12;
"Patersons” means Patersons Securities Limited ACN 008 896 3] I;
"Pelsaert" means Pelsaert Capital Pty Ltd ACN 606 232 026;
"Pelsaert Acquisition” means the acquisition of the entire issued capital of Pelsaert,

"Personal Information" means personal information, sensitive information or health
information as defined in the Privacy Act 1988 (Cth);

"Pre Completion Tax Return" means the tax returns contemplated in clause 10.2.1;

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

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

SES/SES/368770/1/AUM/1209970181.12 7
17 November 201§
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"Properties" means the Frechold Properties and the I .easehold Properties;

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

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

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

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

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

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

"Relief" means any of the following:

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

) any right to repayment of Taxation (whether or not including interest or penalties)
available to that person;

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

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

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

"Retirement/Death/Disability Benefit" means any Superannuation, lump sum, gratuity or
other like benefit given or to be given on retirement, death, in anticipation of or after
retirement ot death, in connection with past service, or to be given on or in anticipation of or
in connection with any change in the nature of the service of an employee. It also includes
any of these things given or to be given on or in connection with the illness, injury or
disability of, or suffering of any accident by an employee;

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

"Security Interest” includes a mortgage, debenture, charge, encumbrance, lien, pledge,
assignment or deposit by way of security, bill of sale, lease, hypothecation, hire purchase,
credit sale, agreement for sale on deferred terms, option, right of pre-emption, caveat, claim,

" covenant, interest or power in or over an interest in an asset and any agreement or

commitment to give or create any such security interest or preferential ranking to a creditor
including set off and, for the avoidance of doubt, includes the Registered Security Interests;

SES/SES/368770/1/AUM/1209970181.12 8
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"Sellers' Indemnity" means any indemnity given under clause 12,12;
"Sellers' Representative" means Allure Capita Pty Ltd ACN 152319 766;

"Seller Warranties" means the Individya] Seller Warranties and/or the Institutional Seiler
Warranties as the context requires;

"Seller Warranty Certifieate" means a certificate in the form set out in schedule 6;

"Shareholder Loans" means all loans from the Sellers to any member of the Group at
Completion;

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

"Subsidiaries" Ineans the subsidiaries of the Company, details of which are et out in part 2
of schedule 1 ang "member of the Group” or similar wil] be construed accordingly;

"Target Cash Amount" means Cagh in the sum of $1,750,000;

"Target CEQ" means the Chief Executive Offjcer of the Target:

' "Target CFO" means the Chief Financia] Officer of the Target;

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

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

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

"Target Share* means a share in the capital of the Company;

"Target Working Capital Amoung" tmeans Working Capital in the sum of $1,500,000;

"Tax" and "Taxation" ang "Taxes" means a]] forms of taxation, duties, imposts, fees,

levies, deductions or Withho]dings, whether of Australig or elsewhere, including income tax,
Inge benefits tax, withholding tax, capital gains tax, land tax, P2y as you go, GST,

Superannuation guaraptee charge or tax, water and municipal rates, customs and other import

Or export duties, excjge duties, sales tax, payroll tax, workers' Compensation premium or levy,

stamp duty or other similar contributiong and any additiona] tax, interest, penalty, surcharge

or fine in Contiection with it;

"Tax Acts" Ineans the 1997 Tax Act, 1936 Tax Act and the Income Tax Regulations;

SES/SES/368770/] IAUM/1209970181 17 9
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"Tax Audit" means, in relation to Tax, any audit, investigation review, information, request
or other enquiry of any kind undertaken by the Commissioner of Taxation or any other
authority concerned with the imposition, collection or assessment of Taxation;

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

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

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

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

"Tax Loss" means "tax loss" and includes "capital loss", as each of these terms are defined in
the 1997 Tax Act;

"Tax Sharing Agreement" means an agreement contemplated by section 721-25 of the 1997
Tax Act, as between the Head Company of the Consolidated Group and its eligible subsidiary
members and shall refer specifically to the relevant tax sharing agreement entered into by
each member of the Group and the other members of the Consolidated Group;

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

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

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

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

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

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

Interpretation
1.2 In the interpretation of this agreement, the following provisions apply unless the context
otherwise requires:
1.2.1 a reference to "dollars” or "$" means Australian dollars and all amounts payable
under this agreement are payable in Australian dollars;
1.2.2 an expression importing a natural person includes any company, trust,
partnership, joint venture, association, body corporate or governmental agency;
SES/SES/368770/1/AUM/1209970181.12 10
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1.2.3 where a word of phrase is given a defined meaning another part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning;

1.2.4 a word which indicates the singular also indicates the plural, a word which
indicates the plural also indicates the singular, and a reference to any gender also
indicates any other gender:

125 a reference to the word "inclyde” or "including” is to be interpreted without
limitation;

1.26 a reference to the word "owing" means actually or contingently owing, and "owe"
and "owed" have an cquivalent meaning;

f 1.2.7 a reference to a party, clause, part, schedule, annexure or attachment is a
reference to a party, clause, part, schedule, annexure or attachment of or to this

agreement;

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

1.2.9 the schedules, annexures and attachments form part of this agreement;

1.2.10 headings are inserted for convenience only and do not affect the intetpretation of
this agreement; and

1.2.11 a reference to any law legislation or legislative provision includes any statutory

>

modification, amendment Or re-enactment, and any subordinate legislation or
regulations issued under that legislation or legislative provision, in either cage
whether before, on or after the date of this agreement.

Business day; References to and calculations of time
1.3 In this agreement, unless the Context otherwise requires:

1.3.1 a reference to a business day means a day other than g Saturday or Sunday on

govern the construction of this agreement;

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

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

5 134 a term of this agreement which hag the effect of requiring anything to be done on
or by a date which is not a business day must be interpreted as if it required it to
be done on or by the next business day, ‘

Reasonable endeavours and reasonable requests

1.4 Any provision of this agreement which requires a party to use its feasonable endeavours to
procure that something is performed or occurs or does not occur, or to comply with all
reasonable requests, does not impose an obligation to:

SES/SES/368770/1/AUM/1209570181.12 11
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14.1 pay any money or to provide any financial compensation, valuable consideration
or any other incentive to or for the benefit of any person, except for any such
payment, compensation, consideration or income expressly contemplated in the
relevant provision; or

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

Knowledge

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

party.

Notwithstanding anything contained in clause 1.5, where any of the Seller Warranties is
qualified by the expression "so far as the Sellers are aware” or "to the best of the Sellers’
knowledge, information and belief" or any similar expression, that statement is taken to
include an additional statement that it has been made afier due and careful enquiry by the
Target Directors, the Target CEOQ, the Target CFO and the Target CMO.

SALE AND PURCHASE OF SALE SHARES

Sale and purchase

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

Sale free from Security Interests and with all rights

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

Sale of Shares

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

Waiver of pre-emption
over any of the Sale Shares conferred either by the constitution of the Company, any
shareholders agreement or in any other way.

CONDITIONS PRECEDENT

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

SES/SES/368770/1/AUM/1209970181 12 12
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Independent Expert

311 The Independent Expert opining that the transactions related to the proposed issue
of Comsideration to Pradhan and Blight are reasonable to shareholders of the
Buyer not related to Pradhan and Blight,

Buyer resolutions

3.1.2 The shareholders of the Buyer passing a]l necessary resolutions as are required

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

3.1.23 approve the issue of NRR Shareg pursuant to the Capital Raising for
the purposes of Listing Rule 7.1;

3.1.24 authorise the participation of the Directors in the Capita] Raising for
the purposes of Listing Rule 10.1 1;

3.125 approve the issue of Class A Contingent Share Rights and Class B
Contingent Share Rights to Beacon;

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

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

(Buyer Shareholder Approvals).
Capital Raising

3.1.3 The Buyer receiving valid subscriptions and cleared funds in respect of aj NRR
Shares to be issued under the Capital Raising,

Beacon Firm Commitment Agreement

3.14 Beacon and Patersons executing the Firm Commitment Agreement,
Regulatory approvals
3.15 The Bilyer obtaining ali nccessary regulatory approvals, on terms acceptable to

the parties, as are required to give effect to the transactions contemplated by this
agreement, including re-compliance with Chapters 1 and 2 of the Listing Rules on
terms which the Buyer believes are capable of satisfaction,

SES/SESBGBT?OI]/AUM/I2099701 81,12 : 13
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Material Adverse Effect

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

3.16

Management Accounts

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

3.1.7

Minority Seller Sale Agreements

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

3.1.9 Completion teking place under the Minority Seller Sale Agreements
simultaneously with Completion under this Agreement,

Third Party Consents

3.1.10 The counterparty to each of the contracts specified in schédule 15 giving a

binding acknowledgment within 30 business days of the date of this agreement
that the change in control of the Group does not affect the rights and duties of the
parties under that contract and will not result in that counterparty exercising any
rights of termination.

Reasonable endeavours

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

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

other parties informed of any fact, matter or circumstance of which it becomes aware that may
result in 2 Condition Precedent not being satisfied or not being satisfied by 5.00pm on the End
Date,

Benefit of Conditions Precedent and waiver

The Conditions Precedent set out in clauses 3,1.1, 3.1.4, 3.1.6, 3.1.7, 3.1.8, 3.1.9 and 3.1.10
are for the benefit of the Buyer. A party for whose benefit a Condition Precedent is included
may waive the Condition Precedent in whole or in part at any time by written notice to the
other party. The Conditions Precedent set out in clauses 3.1.2, 3.1.3 and 3.1.5 have been
inserted for the benefit of the Sellers and the Buyer and may be waived jointly by the Sellers

SES/SES/368770/1/AUM/1209970181.12 14
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If all of the Conditions Precedent are not satisfied or, to the extent they are capable of waiver,
waived by the party or parties for whose benefit they are included by 5.00pm on the End
Date, the Buyer or the Sellers may, at any time afier 5.00pm on the End Date, but before
satisfaction of all of the Conditions Precedent, terminate thig agreement by written notice to
the other barty.  Where this agreement is terminated in accordance with this clause,

CONSIDERATION
The consideration bayable by the Buyer to the Sellers for the Sale Shares ig:

4.1.1 the issue of an aggregate total of 362,115,530 NRR Shares at a deemed issue
price of $0.031 each;

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

4.13 the issue of an aggregate total of ‘120,705,176 Class B Contingent Share Rights;
(collectively, "Consideration");

The consideration Payable by the Buyer to the Minority Seliers for the Shares in the Target
owned by each of the Minority Sellers:

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

422 the issue of the relevant Clags A Contingent Share Rights and Clags B Contingent
Share Rights to the Minority Sellers as provided in part 7 of scheduje L.

ISSUE OoF CONSIDERATION

Issue of Consideration at Completion

5.1 The Buyer must:
5.1.1 at Completion, issue the Consideration to the Sellers in the propottions set out in
part 4 of schedyle 1 ; and
5.1.2 at Compiletion or as soon as is reasonably practicable thereafter, deliver to the
' Sellers holding Statements in respect of the Consideration,
513 at Completion, issue to each of the Minority Sellers the relevant Minority Seller
Consideration Shares, Class A Contingent Share Rights and Class B Contingent
Share Ri ghts as provided in part 7 of schedule 1 ; and
514 at Completion or as soon as reasonably practicable thereafter, deliver to the
Minority  Sellers holding statements in respect of the Minority Seller
SES/SES/368770/l/AUM/120997013) 1 2 15
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1 Consideration Shares, Class A Contingent Shares Rights and Class B Contingent
: Share Rights to which they are each respectively entitled.

OBLIGATIONS BEFORE COMPLETION

g

Sellers to procure execution of Minority Seller Sale Agreements

&
g
>
g
g
g
@

Operation of Business

L 6.2 The Sellers must ensure that to the extent within thejr control, from the date of this agreement
until Completion, the Group:

6.2.1 operates the Business as a going concem, in the ordinary and normal course of
business, having regard to the Business and its previous practice in order to

;, 6.2.2 manages the working capital requirements and any liabilities of the Group in the
] ordinary course of business;

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

6.2.4 maintains all Authorisations required to carry on the Business,
Restrictions on operation of Business

6.3 Without limiting clause 6.2, and except with the prior \ivritten consent of th.e Buye.r, such
the provisions of this agreement, the Sellers must ensure that to the extent within their contro]
with respect to any members of the Group, from the date of this agreement until Completion,

it does not and does not permit any members of the Group to:.

6.3.1 do any act or thing or permit any omission which would make any policy of

i any of them;
' 6.3.2 except in the normal and ordinary course of operating the Business, enter into,
i vary or terminate any Material Contract Or enter into any unusual contract or
i commitment;

6.3.3 gtant any licence in respect of any Intellectual Property Rights 1o any third party

other than in the ordinary course of business;

SES/SES/368770/1/AUM/ 1209970181.12 16
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6.3.4 Purchase, sell, invest in, lease, hire, mortgage, create a Security Interest, option or
tight of Pre-emption in respect of, or dispose of any Asset (including accounts
receivable), plant, equipment or machinery, real estate, business or company or
any interest in any of the above other thay in the ordinary course of business;

6.3.5 assume or incur any liability or expenditure in #n amount of more than $25,000 or
total liabilities in excess of $100,000 or make a commitment which is to last more
‘ an three months;
}
6.3.6 enter into any employment contract, renew, amend the terms of or terminate any

existing employment contract (including with regard to superannyation benefits)

6.3.7 Propose or announce 3 change or addition to cither the Superannuation Funds or g

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

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

appointment of 5 liquidator, receiver, manager, administrator or gther external
controller to any member of the Group;

6.3.10 make a loan or grant a power of attorney that is not to end before Completion;

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

6.3.12 distribute or retyrm capital to its shareholders or declare or pay any dividend or

6.3.13 Pay any management charge to the Sellers or any Related Party of the Sellers or
incur any liabilities to the Sellers or allow the Sellers to incur any liabilities to it,
€xcept, in each case, trading liabilities in the ordinary course of itg usual business,

Target Capita} Structure

6.4 Prior to Completion, the Sellers must procure {hat, immediately prior to Completion, the
Target Shareholders and the Target Shareg held by them are as set out in part 6 of schedule 1.

SES/SES/JGS??O/I:‘AUM/]209970l81.1 2 17
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Entry into Restriction Agreements

6.5 To the extent that ASX treats any of the Consideration to be issued to the Sellers, or
consideration to be issued to Minority Sellers under the Minority Seller Sale Agreements, as
Restricted Securities, the Sellers shall:

[

6.5.1 enter info Restriction Agreements in respect of the Consideration to be issued to
them that ASX determines are Restricted Securities; and

e

, 6.5.2 use reasonable efforts to procure that Minotity Sellers enter into Restriction
iy Agreements in respect of any consideration to be issued to them under the
] Minority Seller Sale Agrecent that ASX regards as Restricted Securities.

i Conversion of convertible debt

' 6.6 The Sellers shall ensure that any debt which is convertible (either at the election of the holder
: or the Company) is repaid or converted into Target Shares. However, any increase in the
i number of Target Shares, as a result of any such conversion, shall not give rise to an
T obligation on the Buyer to issue more NRR Shares or Contingent Share Rights in respect of
the Acquisition thap is contemplated by the Term Sheet.

Restrictions on the Buyer

6.7 Except to the extent required to do so by this agreement, or with the prior written consent of *
, the Sellers, such consent 1ot to be unreasonably withheld, delayed or conditioned, the Buyer
: must ensure that from the date of this agreement until Completion, it;

6.7.1 does not enter into any transactions outside the ordinary course of business;

6.7.2 does not incur any expenditure in excess of $50,000, other than in respect of costs
: associated with the transactions contemplated by this agreement and, in
connection with costs associated with transactions contemplated by this
‘ agreement, the Buyer undertakes to use best reasonable endeavours to procure
that the costs do not exceed $400,000;

6.73 does not issue any securities, or agree to issne any securities, other than:
; 6.7.3.1 28 a result of the conversion of convertible securities in existence at
: the date of thig agreement;

6.7.3.2 as required by this agreement: and
6.7.3.3 the Beacon Agreement;

6.74 keeps the the Company teasonably informed as to the Buyer’s expenditure and
cash balance upon the request of the Sellers; and

i 6.7.5 does not distribute or retum capital to its shareholders or declare of pay any
: dividend or make any other distribution of capital to shareholders or issue to any

barty any securities including, without limitation, options to acquire any shares in
! the capital of any member its group, or enter into any pre-emptive rights, voting
i agreements or other similar arrangements other than the Capital Raising,

SES/SES/368770/1/AUM/1209970151 A2 18
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Disclosure and records
6.8 Unil Completion, the Sejlers must do each of the following:

6.8.1 allow the Buyer and any person authorised by the Buyer reasonable access during

6.8.2 promptly provide the Buyer and any person authorised by the Buyer with
6.8.3 allow the Buyer and any person authorised by the Buyer to take copies of any

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

Contact with customers, suppliers and employees

6.10  Unti] Completion, and upon the ressonable request of the Buyer, the Sellers must allow the
Buyer, either directly or through a representative of the Seller (at the election of the Sellers),
to make reasonabje enquiries with customers, suppliers and Employees of each member of the
Group in order to make transitional arrangements in preparation for Completion, and where

appropriate, facilitate such contact,

6.11  From the date of this agreement until Completion, and for the purpose of assisting the Buyer
to make arrangements for the transfer to the Buyer of the Sale Shares at Completion, the

! Sellers must allow the Buyer, during normal bysiness hours and at the expense of the Buyer,
to review information, records and documents in respect of the Business, all the members of

6.12  If this Agreement ig terminated prior to Completion, the Buyer must:

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

6.122 destroy electronic copies of such documents

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

1 Notice to Buyer

6.13  Each of the Sellers must immediately notify the Buyer in writing of any of the following

SES/SES/368770/1/AUM/1209970181. 3 2 19
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6.13.1 a matier or thing which constitutes (or would after the lapse of time constitute) a
misrepresentation or a breach of any of the Seller Warranties or the undertakings
or other provisions of this agreement; or

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

Exchange of drafts
6.14  Not less than five business days before the Completion Date:

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

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

Co-operation

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

Permitted Conduct Before Completion

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

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

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

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

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

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

7. CAPITAL REDUCTION BY COMPANY
Acknowledgement of Company's intention to approve Capital Reduction
7.1 The parties acknowledge that it is the Company's intention to seek sharsholder approval, prior

to Completion, to authorise a return of capital to some of its shareholders of an amount of up
to $400,000 by way of capital reduction, in accordance with section 256C of the Corporations
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Act and the provisions of this clause 7 ("Capital Reduction"). The Capital Reduction will be
subject to the Company obtaining confirmation from Commonwealth Bank of Australia
("CBA™") that it has no objection, or consents, to the Capital Reduction where this is required
by any documents creating a Security Interest in favour of CBA

Record date for Capital Reduction

7.2 Therecord date for a shareholder of the Company to participate in the Capital Reduction shall
be 23 November 2015 ("Record Date").

Authorisation from the Buyer

7.3 Notwithstanding any other provision of this agreement, the Buyer authorises the Company to
undertake the Capita] Reduction in accordance with the provisions of this clause 7. .

Authorisation from shareholders

7.4 The Company shall procure that the approval obtained from shareholders to condqct tI.1e
Capital Reduction will entitle to Company to apply funds, set aside for the return of capital, in
satisfaction of any shortfall in Working Capital or Cash under clause .

Timing for implementation of Capital Reduetion

7.5 The Company may undertake the Capital Reduction at any time before Completion. The
Company undertakes that it will retain the funds payable to its shareholders who are entitled
to participate in the Capital Reduction in a separate account ("Capital Reduction Proceeds
Account"), The Company further undertakes that it will not make any payment from the
Capital Reduction Proceeds Account to its shareholders until the date which is at least 90 days
following Completion and, in any event, not before the Completion Accounts have been
finalised in accordance with schedule 7 ("Implementation Date"),

Undertaking from the Buyer following Completion

- 7.6 Following Completion, the Buyer undertakes that it will not, and will procure that the
i Company will not, use or apply the funds held in the Capital Reduction Proceeds Account,

other than in accordance with clause 7.7.
Return of capital pursuant to Capital Reduction

7.7 On the Implemen tation Date, the funds held in the Capital Reduction Proceeds Account, shall
j be applied as follows:

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

: Working Capital; and

7.7.2 second, if there are surplus funds following the application of funds pursuant to
clause 7.7.1, then to those persons who were shareholders of the Company on the
Record Date, who participate in the Capital Reduction in the proportions
provided in the relevant shareholders resolution approving the Capital Reduction
Pursuant to section 256C of the Corporations Act.
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; 8. TARGET CASH AMOUNT AND TARGET WORKING CAPITAL AMOUNT
Warranties and Indemnity

, ,‘ 8.1 Each of the Sellers warrants to the Buyer that, immediately following Completion, the Group
will have:

D 8.1.1 Cash equal to or exceeding the Target Cash Amount; and
8.1.2 Working Capital equal to or exceeding the Target Working Capital Amount,
82  Each of the Sellers agree to indemnify and keep indemnified (on a several basis) the Buyer

and each Group Company in full, for and against all Loss incurred or suffered by them as a
result of the breach of the warranties set out in clause 8.1 and shall, subject to clauses 7.7 and

a Liability of each Seller under indemnity

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

IL=(@+TTSx 4,
where:
IL; is the individual liability amount of the relevant Seller to the Buyer
in dollars;
5 is the number of Target Shares held by the relevant Seller ;
77s: is the total number of Target Shares held by the Sellers; and
A is the amount of any shortfall in Cash or Working Capital in

dollars, as the case may be.

Verification of Cash and Working Capital

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

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

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

8.5,1 offset a deficiency in Cash (in relation to the Target Cash Amount) by any excess
in Working Capital (in relation to the Target Working Capital Amount); or
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8.5.2 offset a deficiency in Working Capital (in relation to the Target Working Capital
Amount) by any excess in Cash (in relation to the Target Cash Amoint),

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

853 apply funds in accordance with clause 7.7 to reduce a deficiency in Cash and/or
Working Capital.

COMPLETION
Date and place for Completion

Completion must take place on the Completion Date at 10.00am at the offices of
DLA Piper Australia at Level 31, Central Park, 152-158 St Georges Terrace, Perth WA 6000
or at such other time, date and/or place agreed by the parties in writing,

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

Obligations at Completion

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

Interdependence

The obligations of the parties at Completion are interdependent. All actions at Completion
will be deemed to take place simultaneously and no delivery or issue of shares will be deemed
to have been made unti] al] deliveries and payments have been made.

Cleansing Notice

TAX RETURNS AND TAX CON SOLIDATION
Basis of lodgement of Tax Returns

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

Each of the Sellers and the Buyer will have the conduct and control of the preparation and
lodgement of all Tax returns, forms and statements relating to the Company and all wholly-
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([ owned subsidiaries of the Company to the extent that they relate to any periods or part
! periods, as follows:

{ 10.2.1 subject to clause 10.6, at the cost of the Company, the Sellers will be responsible

LT

, 10.2.2 subject to clause 10.7, at its cost, the Buyer will be responsible for the relevant
! ;' Tax returns (including amendments), forms and statements lodged with the
L relevant Taxation Authority for any whole period beginning before the close of

business on the day before the Completion Date but ending on or after the
i Completion Date ("Straddle Tax Return"),

Providing assistance for preparation of Tax Returns

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

The Sellers agree to provide the Buyer reasonable assistance in preparing the Straddle Tax
Return including providing the Buyer with any and all information within the Sellers
possession which is necessary in order for the Buyer to satisfy its obligations under
clause 10.2.2 and which is not already in the possession of the Buyer after Completion.

10.4

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

10.6  The Sellers must provide a draft Pre Completion Tax Return to the Buyer as soon as available

Completion Tax Return which relates to the activities of the Company. The Buyer must
: provide written details about any objections it has on the Pre Completion Tax Return no later
' than ten business days {of, in the case of a Pre Completion Tax Return that concerns GST, no
later than five business days) before it is due to be lodged.

10.7  The Buyer must provide a draft Straddle Tax Return to the Sellers as soon as available but no
later than 20 business days (or, in the case of 4 Straddle Tax Return that concerns GST, no
later than ten business days) before it is due to be lodged for the review of the Sellers and
comment. The Buyer must also deliver to the Sellers any information contained or to be

10.8  If either party notifies the other of an objection to a Pre Completion Tax Return or Straddle
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10.8.1 the Tax Expert acts as an expert and not as an arbitrator;

10.8.2 the Sellers and the Buyer:

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

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

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

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

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

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

- 10.8.6 the costs of the Tax Expert must be met by the Sellers and the Buyer in
accordance with the determination of the Tax Expert. Where there is no
determination by the Tax Expert as to costs, the costs of the Tax Expert must be
bome as to half by the Buyer and as to the remaining half by the Sellers in their

respective Proportions.

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

11. BUYER WARRANTIES

Buyer Warranties

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

Warranties separate

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

Warranties.
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SELLER WARRAN TIES
Institutional Seller Warranties

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

Each Institutional Seller shali only be liable for breach by it of the Institutional Seller
Warranties in respect of itself or the Sale Shares sold by it pursuant to this Agreement.

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

Subject to clause 14, each Institutional Seller severally (and not jointly or jointly and
severally) indemnifies the Buyer and will keep the Buyer indemnified against any Loss which

Each of the Institutiona! Sellers hereby irrevocably waives any and all Claims against each
member of the Group and any of the officers, Employees and agents of any member of the
Group in respect of any misrepresentation or inaccuracy in, or omission from, any
information so supplied.

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

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

Individual Seller Warranties

Subject to this clause 12, each Individual Seller jointly and severally represents, warrants and
undertakes to the Buyer, as trustee for each member of the Group and the Employees, that
each of the Individual Seller Warranties are true and accurate in al| material respects as at the
date of this agreement and that each of the Individual Seller Warranties wil] be true and
accurate in all material respects at Completion,

Individual Seller Warranty Certificate

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

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

12.9.2 sets out the details and consequences of any event between the date of this
agreement and the time immediately before Completion relating to the Individual
Seller Warranties that, to each Individual Seller's knowledge, renders any

Individual Seller Warranty inaccurate in any material respect.
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Warranties separate

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

Waiver of rights

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

Indemnity

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

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

Reduction in value of Consideration

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

Reliance

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

Specific indemnities

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

12.18

12.19

12.20

12.21

13.

13.1

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

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

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

IL=(S+TTS)x A,

where:

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

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

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

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

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

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

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

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

TAX INDEMNITY

Indemnity

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

following:
13.1.1 the transactions provided for in this Agreement;

13.1.2 any Change of Control of the Buyer;
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13.13 any matter which relates solely to the Buyer;
13.14 aty Change in Law after the date of this Agreement; or

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

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

13.2  If the amount payable under the Tax Indemnity is subject to a Tax Liability, whether by way

13.3 1t is agreed between the Buyer and the Sellers that the liability of each Seller to the Buyer
pursuant to the Tax Indemnity in clause 3] shall be calculated as follows:

IL =S+ 718 xA,

where:

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

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

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

4 i; the amount of any Tax Liability or loss of Relief suffered by the

uyer,

Period for Tax Indemnity claims

134 Ifa Taxation Authority issues a notice of assessment, amended assessment or other docunent,
to the Buyer or a member of the Group in relation to which the Sellers are or may become

Obligation of Sellers to pay

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

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

without incurring any Tax Liability to pay any penalty or interest; and
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1352 “in any other case, on demand by the Buyer or a member of the Group.

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

Notice of Tax Assessments or Tax Audit

13.7  If prior to Completion, a Taxation Authority issues a Tax Assessment or undertakes a Tax

Audit of the Group which relates to any act, matter, transaction or thing occurring before

Completion, or any act matter or thing in respect of which the Buyer is or may become liable

to make any payment for which the Sellers may be liable under the Tax Indemnity then the

Sellers must:

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

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

Sellers to take action as Buyer requests

13.8  The Sellers must:

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

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

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

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

Reduction in value of Consideration

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

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

13.10.1

13.10.2

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

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

14. LIMITATIONS ON SELLER WARRANTIES AND BUYER CLAIMS

Buyer's acknowledgments

14.1  The Buyer acknowledges and agrees that:

14,1.1

14.1.2

14.1.3

14.1.4

14.1.5

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

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

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

the Seller Warranties are provided for the purpose of establishing a contractual
right for damages and for no other purpose; and

each of the Seller Warranties is given subject to:

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

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

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

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

No ability to make Buyer Claim in certain circumstances

14.2  The Buyer is not entitled to make any Buyer Claim:
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14.2.1 to the extent that the Loss is remediable, and that Loss is remedied to the
reasonable satisfaction of the Buyer within 15 business days of the Sellers
receiving written notice of the Buyer Claim in accordance with clause 14.13; and

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

No liability unless losses exceed minimum threshold

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

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

14.3.2 without limiting clause 14.3.1, the Loss the Buyer would be entitled to recover in
relation to all Buyer Claims is greater than $250,000 in which case the Sellers
will be liable for the full amount of such Buyer Claim (subject as provided in this
Agreement),

144 For the purposes of clause 14.3:

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

14.4,2 breaches of the same Seller Warranty will not be treated as one Buyer Claim
where the breaches arise out of separate sets of facts, matters or circumstances.

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

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

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

on Completion.

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

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

following:
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14.5.3 the closing price of the NRR Shares on ASX on the first trading day after the
NRR Shares are re-admitted to quotation on ASX; or

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

Limitation periods

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

14.6.1 five years after Completion in respect of the Tax Warranties or the Tax
Indemnity; or

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

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

Manner of assessing damages

148 Any damages for a breach of the Selier Warranties must only be assessed on the basis of the
diminution in value of the Sale Shares directly attributable to the breach in question (after
taking into account all compensating factors). The value of the Sale Shares must not be taken
to be greater than $12,400,000.

Mitigation obligations
14.9  The Buyer must, and must procure that the the members of the Group;

14.9.1 take reasonable actions to mitigate any Loss that may give rise to a Buyer Claim;
and

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

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

Recovery under other rights and reimbursement

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

14.12 Where the Buyer recovers or is compensated for a Loss giving rise to a Buyer Claim by any
other means after the Individual Sellers or the Institutional Sellers (as the case may be) have
made a payment in respect of that Buyer Claim, the Buyer must pay to the Individual Sellers
or the Institutional Sellers (as the case may be} the lesser of the amount of the Loss that was
recovered or compensated for and the amount paid by the Individual Sellers or the
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! Institutional Sellers (as the case may be) in respect of the applicable Buyer Claim. This
amount is paid as an increase in the value of the Consideration.

! Independent limitations

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

15.  PROCEDURES FOR CLAIMS

Buyer Claims and Third Party Claims
15.1  The Buyer must notify the Sellers:

15.1.1 4s soon as reasonably practicable after jt decides to make a Buyer Claim against

15.1.2 within five business days of receiving a Third Party Claim which may give rise to

15.1.3 4 soon as reasonably practicable (which means within five business days in
regards to a Third Party Claim) if the Buyer becomes aware of any events,
matters or circumstances (including any potential threatened Third Party Claim)
which, whether alone or with any other Buyer Claim or circumstances or with the
passing of time, are reasonably likely to give rise to a Buyer Claim against the the
Individual Sellers and/or the Institutional Sellers.

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

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

15.2.2 a copy or extract of any part of 2 Demand identifying the liability or amount, or

other evidence of the amount, relating to the Buyer Claim or the Third Party

5 Claim, any additional information jn respect of the Buyer Claim or Third Party
: Claim as it becomes available and if available or relevant, the applicable part of

the basis, for the Demand relating to the Buyer Claim Claim ot the Third Party
Claim (as applicable). '

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

Except with the prior written approval from the Sellers, the Buyer must not, and must ensure
that each member of the Group does not accept, compromise, pay, agree to arbitrate,
compromise, settle, make any admission or take any action in relation to a Third Party Claim
which may lead to liability on the part of the Sellers or any Seller under a Buyer Claim or
otherwise. The Sellers may not unreasonably withhold or delay its approval for the purposes
of this clause. The Sellers or any Seller through the Sellers' Representative may assume the
conduct of the defence of a Third Party Claim by written notice to the Buyer within 30 days
of the date of a notice received under clause 15.1 in respect of a Buyer Claim arising from,
involving or potentially involving a Third Party Claim. If the Sellers request, the Buyer must
provide the Sellers with copies of ali correspondence and notices with regard to the Claim and
(to the extent that professional privilege can be maintained) copies of all opinions and advice
of lawyers obtained in relation to the Claim.

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

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

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

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

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

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

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

If the Sellers do not give notice to the Buyer that it wishes to assume the conduct of the
defence of 2 Third Party Claim, the Buyer must procure that the entity conducting the defence
of the Third Party Claim must act in good faith.
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16.

-16.1

16.2

17.

17.1

SUPERANNUATION

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

Sellers not to inerease benefits

As from the date of this agreement, the Sellers must use reasonable endeavours to ensure that
no action is taken, discretion exercised or omission occurs which would or might reasonably
be expected to alter the benefits or contributions payable in respect of any Employee by or on
behalf of the Sellers or any other person in respect of the Superannuation Funds from the level
applicable immediately before the date of this agreement. This clause does not apply in the
following cases:

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

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

Termination

This agreement may be terminated at any time before Completion:

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

17.1.3 by the Sellers pursuant to clause 17.2;

17.1.4 by the Sellers if the Buyer:

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

17142 fails to deliver to the Sellers each of the documents and instruments
required to be delivered by it at Completion as detailed in schedule 9,

or fails to otherwise perform all of its obligations required to be
performed at Completion,

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

17.1.5 by the Buyer if the Sellers:
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17.1.5.1  fail to perform and comply, in all material respects, with their
obligations under this agreement to be performed and complied with
in the period before Completion; or

17.1.,5.2  fail to deliver to the Buyer each of the documents and instruments
required to be delivered by them at Completion as detailed in
schedule 9 or fails to otherwise perform all of their obligations
required to be performed at Completion,

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

17.1.6 by the Buyer if:

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

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

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

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

(c) any significant Assets of a member of the Group being
destroyed or damaged;

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

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

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

Circumstances in which the Sellers may Terminate

172 The Sellers' Representative may, on behalf of the Sellers, terminate this Agreement by giving
notice to the Buyer if, before Completion:
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‘ 17.2.1 the Sellers become aware of any matter which was not known to them before the
date of this Agreement, which was not ag a result of their wilful action or gross
negligence and which if Completion were to occur, would entitle the Buyer to

| make a Claim or Claims under this Agreement; '

H

i

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

! 17.23 the Buyer has not confirmed in writing within 5 business days of receiving the

notice contemplated under clause 17.2.2 that it wishes to proceed to Completion
[ and will unconditionally waive its rights to make a claim in respect of the facts
{ and circumstances so notified.

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

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

termination; and

17.3.2 the termination does not affect accrued rights arising from any breach of this

agreement or any material breach of the Seller Warranties occurring before the
: termination, except that the Sellers shall not be liable for any material breach of
it - the Seller Warranties where they terminate pursuant to clause 17.2, provided that
' there is no fraud, gross negligence or wilful default on the part of any the Sellers.

Rights not limited

17.4  Termination of this agreement by either party in accordance with this clause 17 will not limit
or affect any accrued rights of a party arising from any breach of this agreement by another
party before termination, including where such breach is the basis for termination by the other

party,
? Survival

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

Return of Confidential Information

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

18.  EXCLUSIVITY

No shop

! 18.1  During the Exclusivity Period, the Sellers must ensure that neither they, nor any of their
Representatives, directly or indirectly:
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18.1.1 solicit, invite, facilitate, encourage or initiate any enquiries, negotiations,
discussions or proposals;

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

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

18.14 communicate any intention to do any of these things,
regarding the sale, an option to sell all or some of the Target Shares, Assets or the Business.
No talk

182  During the Exclusivity Period, the Sellers must ensure that neither they, nor any of their
Representatives, directly or indirectly: '

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

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

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

18.2.2.2  the Acquisition not completing.

No dispesal

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

19, CONFIDENTIALITY
Confidential Information

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

Parties must maintain confidentiality

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

e,

193 Notwithstanding clauses 19.] and 19.2, and subject to clause 19.4, a party may disclose
| information where such disclosure:

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

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

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

I!f Required disclosures

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

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

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

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

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

Notification of breach

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

Survival
19.6  All obligations in this clause survive termination of this agreement,

i 20. PRIVACY

20.1  With respect to the collection, use or disclosure of Personal Information in connection with
: this agreement, each party must not act in a manner which will cause the other party to be in
breach of a Privacy Law.
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21, GOODS AND SERVICES TAX
Interpretation
21.1  For the purposes of this clause 21:

21.1.1 unless otherwise stated, terms that have a defined meaning in this clause have the
same meaning as in the GST Act;

21.1.2 the term "consideration” takes iis ordinary meaning, rather than jts defined
meaning in the GST Act; and

2113 if a supply is treated as a petiodic or progressive supply under the GST Act, each
periodic or progressive component of the supply will be treated as if it is a

separate supply.
Consideration excludes GST

212 Unless otherwise stated, all consideration to be paid or provided under this agreement is
expressed exclusive of GST.,

Payment of GST

. 21.3  If GST applies to a supply made under this agreement, for consideration that is not stated to
! include GST, the recipient must pay to the supplier an additional amount equal to the GST

the first part of the consideration for the supply is to be provided. However, this
clause 21.3will not apply if the GST on the supply is reverse charged and payable by the
recipient,

Tax invoices and adjustment notes

214 Notwithstanding any other provision, the recipient need not pay the GST Amount until it has
received from the supplier a tax invoice or adjustment note (as the case may be).

Adjustment events

215  If an adjustment event arises in respect of a supply to which clause 21.3 applies, the GST
Amount must be adjusted to reflect the adjustment event and a payment must be made by the
supplier to the recipient, or by the recipient to the supplier, as the case may be.

Reimbursement and indemnity payments

21.6  If a party is entitled to be reimbursed or indemnified for a cost or expense under this
i agreement the amount to be reimbursed must be reduced to the extent that the party (or the
representative member for a GST group of which that party is a member) is entitled to an
input tax credit for the cost or expense.

GST excluded from calculations

217 Unless otherwise stated, if an amount payable under this agreement is to be calculated by
reference to:

21.7.1 the consideration to be received for a supply; or
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; f 21,72 the consideration to be provided for an acquisition;

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

Survival on termination

? ’ 21.8  This clause 21 will survive the termination of this agreement.
! 22.  GUARANTEES AND INDEMNITIES

i

22.1  The Buyer agrees that it will use its best efforts to co-operate with the Sellers to procure that

Ty the Guarantors are released from their liabilities or potential liabilities under the Guarantees

P and Indemnities with effect from Completion. If the Guarantors cannot be released from their

liabilities or potential liabilities on Completion then the Buyer must use its best efforts to

procure that the guarantors are released from their liabilities or potential liabilities under the
Guarantees and Indemnities as soon as possible, following Completion.

_ 22.2  If any Claim is made against the Guarantors under the Guarantees and Indemnities following
i Completion, the Buyer must indemnify the Guarantors from those Claims and all costs
‘ associated with those Claims to the extent that the Claims relate to an event, act or omission
occurring after Completion.

; 22.3  This clause is for the benefit of the Guarantors and cannot be amended or rescinded without
the approval of the Guarantors.

23, ACCESS TO DOCUMENTS AND RECORDS

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

24, APPOINTMENT OF SELLERS' REPRESENTATIVE
Appointment of Sellers' Representative

24.1  Each Seller individually, irrevocably and unconditionally appoints the Sellers' Representative

to be their attorney, agent and representative to do any or all acts, matters or things which the

_ Sellers' Representative in its sole discretion considers necessary, convenient or appropriate to
! give effect to this agreement or any act or document contemplated by this agreement,

including:

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

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

24.1.3 to agree any amendment or variation to this agreement or any document
contemplated by this agreement;
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24.14 t0 agree or negotiate any claim of the Buyer in respect of this agreement or any
document contemplated by this agreement, including any claim in respect of the

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

agreement,

Limitation on Sellers exercising rights

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

Resignation of Sellers’ Representative

In circumstances other than the death or incapacity of the Sellers' Representative, the Sellers'
Representative may not resign as Sellers' Representative uniess a replacement Sellers'

Representative agrees with the parties to this agreement to be bound to and by the terms of
this clause 23, which agreement must be in a form approved by the Buyer.

Acts by or in relation to the Sellers

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

All acts of the Sellers' Representative pursuant to this clause 23 shall be deemed to be acts for
and on behalf of the Sellers and not of the Sellers’ Representative individually.

Reliance

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

No individual liability
The Sellers’ Representative acting in such capacity will not have any liability to the Buyer or

any Seller, or the Company in respect to its actions as Sellers’ Representative under this
agreement, other than to the extent caused by the Sellers' Representative's fraud or dishonesty.

Indemnity

The Sellers each jointly and severally indemnify the Sellers' Representative and hold the
Sellers' Representative harmless from and against any loss, liability, damage, cost, €xpense,

obligations under this agreement, other than to the extent of any loss, Hability, damage, cost,
expense, claim, demand, suit or action is caused by fraud or dishonesty of the Sellers'
Representative,
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NOTICES

Notices ete only by authorised signatories

must be executed by that party or signed by an authorised signatory of that party. A person is
an authorised signatory if he or she is a director of the relevant party, or if he or she is
authorised in writing by that party. Any notice sent by email is taken to be signed by the
named sender.

Giving notices

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

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

Change of address or email address

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

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

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

2543 if it is sent by email, on the earlier of the sender receiving an automated message
confirming delivery or, provided no automated message is recejved stating that
_ the email has not been delivered, three hours after the time the email was sent by
the sender, such time to be determined by reference to the device from which the
¢mail was sent,

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

Copies of notices ete

A failure to provide a copy of any notice or communication to a person where required under
this agreement does not affect the delivery of a notice or communication under this clause 25,
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MISCELLANEOUS

Approvals and consents

approval or for giving a consent or approval subject to conditions. Where this agreement
refers to a matter being to the 'satisfaction’ of a party, this means to the satisfaction of that
party in its absolute discretion,

Assignment

A party must pot assign, novate or transfer any of its rights or obligations under this
agreement or attempt to do so without the prior written consent of each other party.

Benefits held on trust

The Buyer holds the benefit of each indemnity, promise and obligation in this agreement,
expressed to be for the benefit of a member of the Group, a director, officer or employee of
the Buyer on trust for a member of the Group, that director, officer or employee and the
parties agree that the Buyer may enforce this agreement on behalf of such person,

Costs

Except as otherwise set out in this agreement, each party must pay its own costs and expenses
mn relation to preparing, negotiating, executing and completing this agreement and any
document related to this agreement.

Duty

The Buyer must pay all Duty payable in connection with this agreement and any document,

on behalf of another Party before this agreement was executed,
Execution of separate documents

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

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

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

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

Further acts

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

Governing law and jurisdiction

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

Indemnities

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

Interest

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

No adverse construction

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

Severability

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

SES/SES/368770/1/AUM/1209970181.12
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The legality, validity and enforceability of the provision in any other jurisdiction will not be
affected,

Time of essence

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

Variation

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

Waiver

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

Buyer Conduct in relation to Contingent Share Rights

which the obligations arise,
Appointment of Buyer as attorney for completion of application form

Each Seller hereby appoints the Buyer as its attorney for the purpose of completing any
application form, which is required to be completed by the Sellers in respect of the offer of

the Consideration under the Prospectus.
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EXECUTION

Executed as a deed.

Signed by Malcoln Pradhan in the presence of:

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

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

Name of witness (print)

Signed by Raymond Howard Blight in the
presence of:

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

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

Name of witness (print)

Executed by BSPE MEDICAL
TECHNOLOGY PTY LIMITED ACN 152
778 544 AS TRUSTEE FOR THE BSPE
MEDICAL TECHNOLOGY UNIT TRUST
in accordance with 8127 of the Corporations Act
2001

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

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

Name of director (print)

T0:1300135638#303

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

Signature of Malcolm Pradhan

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

Signature of Raymond Howard Blight

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

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

Name of director/company secretary (print)

29/02/2016 15:29 #044 P.055/151
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Executed by ALLURE CAPITAL PTY LTD
in accordance with 5127 of the Corporations Act
2001:

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

Name of director (print)

Executed by ALCIDION CORPORATION
PTY LTD ACN 093 148 488 in accordance
with 3127 of the Corporations Act 2001

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

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

Name of director (print)

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

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

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

Name of director (print)

T0:1300135638#303

29/02/2016 15:29

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

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

Name of director/company secretary (print)

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

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

Name of director/company secretary (print)

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

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

Name of director/company secretary (print)

SES/SES/368770/1/AUM/1209970181.12
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SCHEDULE 1: COMPANY, SUBSIDIARY, SALE SHARES AND CONSIDERATION
DETAILS

Part 1: Company

#044 P.057/151

| Alcidion Corporation Pty Ltd ACN 093 143 488

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

South Australia

LRI Suite 3, Level 2, 40 Greenhill Road, Wayville SA 5034

BRE MoNab (to resign on 21 December 2015) and Nathan Buzza
B Mr Nicholas Dignam (to be appointed on 21 December 201 5)

§ Raymond Howard Blight, Malcolm Pradhan, Alexander Duncan Keith

Raymond Howard Blight

13,555,032 - Ordinary Shares

Part 2: Subsidiaries

Pelsaert Capital Pty Ltd ACN 606 232 026

Level 7, 420 King William Street, Adelaide SA 5000

[ Western Australia

® 100 Ordinary Shares

SES/SES/368770/1/AUM/1209970181.12
17 November 2015
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Part 3: Sale Shares

Malcolm Pradban | 4730,577- Oncinay Shares
Raymond Howard Blight 3,339,577 - Ordinary Shares
BSPE Medical Technology

v il E P —
Unit Trust

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

Part 4: Consideration Shares

Malcolm Pradhan 139,861,782 NRR Shares

Raymond Howard Blight 98,548,711 NRR Shares

BSPE Medical Technology 90,863,812 NRR Shares
Pty Limited as trustee for the
BSPE Medical Technology
Unit Trust

Allure Capital Pty Ltd 32,841,225 NRR Shares

Part5: Contingent Share Rights

Malcolm Pradhan 46,620,594

Raymond Howard Blight 32,849,570

BSPE Medical Technology 30,287,937
Pty Limited as trustee for the
BSPE Medical Technology
Unit Trust

Allure Capital 10,947,075

SES/SES/368770/1/AUM/1209970181.12 51
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Malcolm Pradhan 46,620,594
Raymond Howard Blight 32,849,570
BSPE Medical Technology 30,287,937
Pty Limited as trustee for the

BSPE Medical Technology

Unit Trust

Allure Capital 10,947,075

Part 6: Target Shares

Malcolm Pradhan 4,739,577 - Ordinary Shares
Raymond Howard Blight 3,339,577 - Ordinary Shares
BSPE: Medical Technology

EopETS e 0 | 715 s
Unit Trust

Allure Capital Pty Ltd 1,112,910 - Ordinary Shares
Ms Lin Lin Stephens 312,500 - Ordinary Share
Bellwether Super Pty Ltd as 200,000 - Ordinary Shares
trustee for the Craig

Superannuation Fund

Mr Duncan Robert Craig 131,250 - Ordinary Shares
Mr Phillip John Coulson 107,672 - Ordinary Shares
Walani Pty Ltd 107,672 - Ordinary Shares
Mr Jacob Oscar Coulson 86,138 - Ordinary Shares
Mr Timothy Arthur Kestell 64,603 - Ordinary Shares
Mr Samuel Jefferson Blight 62,500 - Ordinary Shares
Mr Chris Michael Threlfo 62,500 - Ordinary Shares
Smac Nominees Pty Lid 43,069 - Ordinary Shares
Sean Barry Colyer 9,375 - Ordinary Shares

SES/SES/368770/1/AUM/1209970181 12
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David John Datson and
Carolyn Mary Datson as
trustees of the EDT
Computer Services
Superannuation Fund

T0:1300135638#303

31,250 - Ordinaty Shares

29/02/2016 15:31

#044 P.060/157

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

Total 13,555,032

Part 7: Minority Sellers and Minority Seller Consideration

Ms LmLmStephens s 3,073,889 3,073,889
Bellwether Super Pty Ltd as | >0 1/368 1,967,289 1,967,289
trustee for the Craig

Superannuation Fund

Mr Duncan Robert Craig 3,873,101 1,291,033 1,291,033
Mr Phillip John Coulson | 2177329 1,059,110 1,059,110
Walani Pty Ltd 3,177,529 1,059,110 1,059,110
Mr Jacob Oscar Coulson 2,541,863 847,288 847,288
Mr Timothy Arthur Kestell | 1-906:397 635,465 635,465
Mr Samuel Jefferson Blight | :344.334 614,778 614,778
Mr Chris Michael Trelflo | 844,333 614,778 614,778
Smac Nominees Pty Ltd 1,270,931 423,644 423,644
Mr Sean Barry Colyer 276,650 92,217 92,217
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e

David John Datson and
Carolyn Mary Datson as
trustees for the EDT
Computer Services
Superannuation Fund

£

ez

922,167

307,389

42T DS e e P
367,389

David Jay Karon

922,167

307,389

307,389

Konkera Pty Ltd

635,465

211,822

211,822

Chris James Van der Pennen

92,217

30,739

30,739

Ida Bagus Gede Indra
Parwita

276,650

92,217

92,217
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SCHEDULE 2: PARTIES AND NOTICE DETAILS

#044 P.062/151

MALCOLM PRADHAN

Address: 26 BURKE STREET, TUSMORE SA 5065

Email address: malcolm.pradhan@alcidion.com

Attention; MR MALCOLM PRADHAN

RAYMOND HOWARD BLIGHT

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

Attention; MR RAYMOND HOWARD BLIGHT

BSPE MEDICAL TECANOLOGY PTY LIMITED ACN 152 778 544

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

ALLURE CAPITAL PTY LTD ACN 152 310 766

) ’ C/- VAN MANNEN BURSON, SUITE 6, 100 HAY STREET, SUBIACO WA
Address: 6008
Email address: nathan@allurecapital.com
Attention: MR NATHAN BUZZA

NARACOOTA RESOURCES LIMITED ACN 143 142 410

Address: SUITE 9, 330 CHURCHILL AVENUE, SUBIACO WA 6008
Email address: ip@ciceroadvisory.com.au
Attention: MR JOSH PUCKRIDGE

SES/SES/368770/1/AUM/12099701 81, 12
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ALCIDION CORPORATION PTY LTD ACN 093 148 488

{ Address: LEVEL 7, 420 KING WILLIAM STREET, ADELAIDE SA 5000

r Email address: duncan.craig@alcidion.com

Attention: MR DUNCAN CRAIG
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SCHEDULE 3: BUYER WARRANTIES

1. CORPORATE

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

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

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

2. INSOLVENCY

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

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

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

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

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

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

3 CONTINUOUS DISCLOSURE

3.1 The Buyer is in compliance with its continuous disclosure obligations under Listing Rule 3.1.
|
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SCHEDULE 4: INSTITUTIONAL SELLER WARRANTIES

o s

i CORPORATE
" L1 Each Institutional Seller (in tespect of itself only):

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

——r g

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

12 The execution, delivery and performance each Institutiona! Seller of this agreement complies
with each law, regulation, Authorisation, ruling, judgment, order or decree of any

- Government Agency, the constitution or other constituent documents of the Institutional
' Seller and any Security Interest which is binding on the Institutional Seller.

1.3 Each Institutional Seller warrants (in respect of itself only) that this agreement constitutes or

will, when executed by the relevant person, constitute legal, valid and binding obligations of
the Institutional Seller in accordance with its terms,

2, SALE SHARES

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

3 INSOLVENCY
3.1 Each Institutional Seller (in respect of itself only) confirms that:

; 3.1.1 no receiver or receiver and manager, liquidator or Statutory manager has been
appointed in respect of it or in respect of the whole or any part of the assets or
undertaking of it;

3.12 no administration order has been made and no petition has been presented for

such an order in respect of it.

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

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

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

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

SES/SES/368770/1/AUM/1209970181.12 58
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VOIDABLE TRANSACTIONS

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

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

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

59
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| SCHEDULE 5: INDIVIDUAL SELLER WARRANTIES
1. INFORMATION

J Accuracy of information

) 11 To the best of the knowledge information and belief of the Sellers al material information
! given by or on behalf of the Sellers or their respective Representatives to the Buyer or its
i

- Adverse circumstances

! 1.2 After due and carefy] enquiry, the Sellers are not aware of any circumstances which might
. reasonably be expected to materially and adversely affect the financial position, business,

f operations, assets, profitability or prospects of any member of the Group or the value of the
a Sale Shares.

o Information in schedules accurate and complete

1.3 to the best of the knowledge information and belief of the Sellers all information get out in the
schedules to this agreement is accurate and complete in all respects and is not mis]eading.

2, SELLERS

Corporate

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

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

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

is binding on it,
2.4 Compliance with the terms of this agreement does not and will not do any of the following:
24.1 conflict with or constitute a defaylt under any agreement or instrument to which
any member of the Group is a party or any Security Interest, lease, order,

Jjudgment, award, injunction, decree, ordinance or regulation or any other
restriction of any kind by which any member of the Group is bound;

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

2.4.3 result in the creation, imposition or crystallisation of any Security Interest on any

of the property or assets of a member of the Group.
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Insolveney

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

Seller,

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

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

No Seller has stopped or suspended payment of its debts or become unable to pay its debts.
No Seller is insolvent within the meaning of section 95A of the Corporations Act.

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

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

Voidable transactions

No Seller has entered into any fransaction that could give any person the right to do either of
the following: )

2111 recover the Sale Shares; or
2112 receive any payment from the Buyer or any member of the Group,

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

TARGET SHARES AND SALE SHARES

The Target Shares, as set out in part 6 of schedule 1, will at Completion constitute the whole
of the issued and allotted share capital of the Company. All of the Target Shares will at
Completion have been duly issued and allotted, will be fully paid, and no money will be
owing in respect of any of them.

Each Target Sharcholder will, at Completion, be the registered holder of the Target Shares as
set out in part 6 of schedule 1 and will be entitled to sell and transfer the fyl] legal and
beneficial ownership of the Target Shares to the Buyer on the terms set out in this agreement
and the Minority Seller Sale Agreements. Unless otherwise stated in schedule 1, no Target
Shareholder owns the Target Shares as trustee of any frust.

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

1ot be complied with or waived at Completion.

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

SES/SES/368770/1/AUM/ 12099701 BI.12

61

17 November 2015

29/02/2016 15:34 #044 P.06GB/151

[

IO



T0:1300135638#303 29/02/2016 15:34 #044 P.06B9/151

From:+61894812041

3 35 No person is entitled, or has claimed to be entitled, to require any member of the Group to

! for shares in the Company., The Company has not given, granted or agreed to grant any
option or right (whether contingent or not) in respect of its unissued shares,

3.6 The Company has not at any time given any financial assistance in connection with the
purchase of shares as would fall within the provisions of Part 2J.3 of the Corporations Act.

I 3.7 No power of attorney, proxy or other equivalent right has been granted by any Seller or by
anyone else in respect of any rights attaching to the Sale Shares except as contemplated by

this agreement.

I 3.8 The Sale Shares have not been the subject of a transaction at an undervalue.
4, COMPANY AND MEMBERS OF THE GROUP
Incorporation and company details

i 4.1 Each member of the Group is duly incorporated and exists under the law of its place of
incorporation. The details relating to each member of the Group set out in schedule 1 are
complete and accurate in all respects.

Constituent documents

42 The constitutions of each member of the Group to be delivered to the Buyer at Completion
and signed by a director for the purpose of identification are the present constitutions of the
members of the Group and are acourate and complete in all respects. All resolutions affecting
those constitutions have been given to the Buyer. The Business and affairs of each of the

! members of the Group have been conducted in accordance with jts constitution.

Registers, returns, filings

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

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

; Powers of attorney

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

' Associated entities, joint venturers and investments
4.6 Except as stated in the schedules to this agreement:

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

SES/SESI368770/I/AUM/1209970l81.[2 ' 62
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4,12

4.13

414

4.15

5.1

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

4.6.3 no member of the Group is or has agreed to become, a member of any partnership
or other unincorporated association, joint venture or consortium (excluding
recognised trade associations).

Insolvency

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

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

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

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

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

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

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

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

Voidable transactions

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

COMPLIANCE WITH LAWS

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

SES/SES/368770/1/AUM/1209970181,12 63
17 November 2015




LS

From:+61894812041

PR

.

6.1

6.2

6.3

6.4

6.5

6.6

7.1

7.2

7.3

7.4

7.5

8.1

T0:1300135638#303

ASSETS
Ownership of Assets

The Assets comprise all the assets that are used in connection with, or are necessary for, the
continuing conduct of the Business. At Completion all Assets will be legally and beneficially
owned by a member of the Group free from any Security Interests and in the possession of or
under the control of a member of the Group.

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

Leases.

None of the Assets are the subject of any lease, lease hire agreement, hire purchase agreement
or agreement for payment on deferred terms or is the subject of any licence or factoring

arrangement.

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

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

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

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

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

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

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

ACCOUNTS AND FINANCIAL RECORDS

Accounts

The Accounts have been prepared in accordance with the Accounting Standards, the
Corporations Act and other applicable legal requirements.
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The Accounts give a true and fair view of the state of affairs of the Group as at the Accounts
Date and of the profit and loss of the Group for the period ended on the Accounts Date and
are accurate and complete in all respects.

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

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

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

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

value attributed to remaining stock.

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

particular each of the following is the case:

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

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

at the end of its useful working life.

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

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

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

which ought to appear in them; and

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

each member of the Group.

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

the Group for that period.
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Book debts

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

8.12  No Sellers have any reason to believe that any debt owing to any member of the Group at the

date of this agreement (other than the debts included in the Accounts) will not in the ordinary
course of collection realise its nominal amount plus any accrued interest.

9. POSITION SINCE ACCOUNTS DATE

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

9.1.1 each member of the Group has conducted the Business in a normal and proper
manner;
912 no member of the Group has entered into any material unusual contract or

commitment or otherwise departed from its normal course of trading in any
material way or otherwise incurred any actual or contingent liability outside its
normal course of frading;

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

9.1.4 each member of the Group has paid its creditors within the times agreed with
them and in particular, without limiting the general, no debt owed by any member
of the Group has been outstanding for more than 120 days from the date of
invoice; :

9.1.5 cach member of the Group has received payment in full on their due dates of all
debts owing to any member of the Group shown in the Accounts (subject to any
provision for bad and doubtfusl debts made in the Accounts), has not released any
debts in whole or in part and has not written off debts of a material amount;

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

9.1.7 ho member of the Group has made a payment or incurred an obligation to make a

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

9.2 Except as disclosed in the Accounts Group any commitments on capital account outstanding
at the Accounts Date, Since the Accounts Date no member of the Group has entered into or
agreed to enter into any material capital commitments, except as Disclosed.

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

9.4 All dividends, share buy backs, capital returns, capital reductions or other distributions of
profits or assets declared, made or paid since the date of incorporation of each member of the
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Group have been declared, made and paid (as applicable) in accordance with law and the
constitution (or equivalent documents} of the relevant entity.

FINANCE
Operating and finance leases

Subject to clause 10.2 of this schedule and the Operating Leases and Equipment Leases set
out in schedule 12 and schedule 13 tespectively, at Completion, no member of the Group will
have any financial indebtedness to any third party in respect of the Business or any of the
Assets, except obligations to trade creditors and employee entitlements incurred in the

ordinary course of the Business,

Borrowings and guarantees

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

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

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

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

104.2 there has not been any contravention of or non-compliance with any of its terms;
10.4.3 no steps for the enforcement of any Security Interest has been faken or
threatened;

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

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

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

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

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

of the Group.

All Guarantees and Indemnities given by the Group and under which the Group has
outstanding or contingent liabilities are listed in schedule 18.
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No member of the Group has any other outstanding loans or money borrowed (including
money raised by acceptances or debt factoring, or any liability (whether present or future)) in
respect of the Guarantees and Indemnities,

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

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

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

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

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

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

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

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

Bank accounts

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

Benefit of Security Interests

Any Security Interest held by any member of the Group (including a guarantee and indemnity
that is part of the Assets is valid and enforceable by that member of the Group against the
Provider of that security in accordance with the terms of the relevant document.

CONTRACTS

Agreements

No member of the Group has received any written notice which might affect any rights or
interests of the Buyer or the exercise of any rights by any member of the Group in respect of
any material agreement,
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No member of the Group is a party to any agency, distributorship, marketing, purchasing,
manufacturing or licensing agreement or arrangement material to the Business other than as

has been Disclosed,

No customer or supplier of any member of the Group has terminated or will terminate any
contract with it or withdraw or reduce its custom with any member of the Group as a result of
the proposed acquisition of the Group by the Buyer, No member of the Group is restricted by
contract from camrying on any activity in any part of the world.

Trading contracts
Each membet of the Group has complied with its trading contracts.

No member of the Group will be required after Completion to undertake any work or supply
any goods or services except on normal commercia) terms under a contract entered into on or
before the date of this agreement.

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

Tenders and outstanding offers

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

Material contracts

No member of the Group is a party {0 any contract, arrangement, or obligation which, whether
by reason of its nature, term, scope, price or otherwise, is or is likely to be of material
importance to the Business, the Assets or the revenue or profits of the Group or:

11.9.1 1s not in the normal course of the Business, or is otherwise unusual;

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

11.9.2.1  ends more than 12 months after the date of this agreement other than
as Disclosed;

11.9.22  mvolves the supply of goods the aggregate sales value of which
represents more than 10% of the turnover of the relevant member of
the Group expected by that member of the Group for the current
financial year;

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

11.9.24  requires payment of any sum by a member of the Group in any
currency except the currency of the place whose laws govern the
construction of this agreement;
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i { e 11925 s expected to result in a loss to any member of the Group on

: completion of performance or the costs to complete as at Completion

exceed the contracted selling price yet to be invoiced at the date of
Completion; or

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

11.9.3 is with & Related Party of any Seller;

f 1194 provides for any payment or receipt of funds not accurately reflectin g the value of
f the services or goods on an arm's length basis;

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

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

11.9.7 contravenes any law.
Contracts affected by this agreement

11.10  No member of the Group is a party to any agreement that entitles another party to end it or
vary it by reason of any change in the beneficial ownership of the Target Shares, or
compliance with any provision of this agreement or as a result of the Pelsaert Acquisition. No

event has occurred which may be grounds for ending any agreement,

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

Contracts requiring acquisition of goods or services

11.12 There is no agreement, arrangement or understanding involving any member of the Group in
relation to the Business which requires, as a condition of the supply of goods and services by
any member of the Group, that any member of the Group acquire g00ds or services from any
other person.

Profit sharing contracts

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

Group.
Government officials

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

11.14.1 any offer or payment to any official of a Government Agency to influence him or
her to assist in the obtaining or retaining of any business; or
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11.142  any offer or payment to any other person while knowing, or having reason to
know, that all or part of the matter offered or the payment would be made
available or paid to any official of a Government Agency to assist in obtaining or

retaining of any business.
Anti-competitive arrangements

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

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

competition;

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

11153 any agreement or arrangement or business practice in respect of which any
request for information, statement of objections or similar matter has been
received from any court, tribunal or Government Agency.

Neither the Sellers nor any person associated with any Seller has any interest, directly or
indirectly, in any business which is or is likely to be competitive with the Business.

Related party contracts

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

date of this agreement,

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

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

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

MANUFACTURE AND SALE OF PRODUCTS

No member of the Group has manufactured or sold products which are dangerous, faulty or
defective in any material respect, or which do not comply in any material respect with any
warranty or representation made by it.

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

trading terms,
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PLANT AND EQUIPMENT
Plant in working order

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

13.1.1 are in good repair and condition (subject to fair wear and tear),

13.1.2 are in satisfactory working brder;

13.1.3 have been and are maintained in accordance with industry best practice standards;
13.14 have been properly serviced throughout their lives;

13.1.5 are not surplus to the Group's requirements,

The Sellers shall not be liable under this warranty where the Buyer has had the ability to
inspect the condition of the relevant equipment prior to entering into this Agreement and there
1s no change in the condition to that equipment (with the exception of fair wear and tear in the
ordinary course of operations) prior to Completion,.

INTELLECTUAL PROPERTY RIGHTS

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

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

All the Intellectnal Property Rights of each member of the Group and alf agreements
Disclosed in relation to clause 14.2 of this schedule are valid and subsisting, Nothing has been
done or omitted to be done by any member of the Group, and no Seller is aware of any act or

carried on during the year prior to the date of this agreement. These rights will not be
affected by the acquisition of the Sale Shares by the Buyer.
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There has been no unauthorised use by any person of any Intellectual Property Rights or
confidential information of the Group.

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

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

CONFIDENTIAL INFORMATION

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

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

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

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

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

or in part),

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

belonging to any third party.

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

INFORMATION TECHNOLOGY

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

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

All information technology which the Group owns, the basis of that ownership (including any
lease, hire or other similar arrangements) and all information technology which is required to

carry out the Business has been Disclosed.
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{ Secret or Confidential Information or property

164  None of the members of the Group nor any of their predecessors in business has at any time
! (save in the ordinary course of the relevant company's usual business and subject to an

obligation of confidentiality or to the professional advisers of that member of the Group)
disclosed to any person other than the Buyer any of the following:

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

?

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

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

16,5 No member of the Group is now or has ever been a party to any agreement, arrangement or
policy as to confidentiality of information which is void or unenforceable (whether in whole

or in part),

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

belonging to any third party,

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

Data and records

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

i 16.9  No member of the Group has disclosed to any third party any of those records, contro! and
other systems, data and information except where the Company provides services to its
; _ Customers and the terms of engagement provide otherwise or otherwise in the ordinary and
' proper course of business of the Company.

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

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

16,12 Disaster recovery plans are in effect and are adequate to ensure that the Computer Systems
can be replaced or substituted without matetial disruption to the Business.

SES/SES/368770/1/AUM/1209970181.12 ) T4
17 November 2015



From:+61894812041

16.13

16.14

16.15

16.16

17.

17.1

17.2

17.3

174

18,

18.1

16.1

19.2

T0:1300135638#303 29/02/2016 15:39

In the event that any person providing maintenance or support services for the Computer
Systems ceases or is unzble to do 80, each member of the Group has all necessary rights to
obtain the source code and all related technical and other information to procure the carrying
out of such services by that company's own eruployees or by a third party.

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

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

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

PRIVACY

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

Information.

All Personal Information held by or under the control of the Company or by any other
member of the Group is able to be used by the applicable member of the Group in its business
and such use is within the primary and secondary purposes disclosed at the time of its
collection in accordance with the National Privacy Principles under the Privacy Act 1988

(Cth) or equivalent laws of any other Jurisdiction,

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

Group and the Business,

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

BUSINESS NAMES

No member of the Group carries on business under any name other than its own full corporate
name.

AUTHORISATIONS

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

Each member of the Group has all Authorisations necessary to own and or operate the Assets
and to carry on the Business as it does at present. The Sellers are not aware of anything that
might result in the revocation, suspension or modification of any of those Authorisations or
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I anything that might adversely affect their renewal. Each member of the Group has complied
' with all Authorisations.

i 19.3  No member of the Group is a party to any agreement, arrangement, understanding or practice
i requiring authorisation under any legisiation or regulation for its legality or validity.

20. INSURANCE

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

correct in all respects.

[

20.2  Both the Business and all of the Assets of an insurable nature (including the Properties but

excluding intangible assets which cannot be insured) are and have at all material times been
‘ insured. This insurance has been for amounts representing the full replacement or
i reinstatement value of the relevant asset or business.

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

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

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

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

1 20.7  Nothing has been done or failed to be done which would make any policy void or voidable or
would permit an insurer to cancel any policy or refuse or reduce a claim or materially increase

the premiums payable under any policy.

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

’ 21.  REAL PROPERTY

Title

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

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

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

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

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

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

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

Disputes

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

Planning

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

To the best of the knowledge information and belief of the Sellers no building on any
Property has been listed as a building of special architectural, heritage or historie Interest, no
notice has been issued in respect of 3 listed building on any Property and no works have been
executed, nor have any been proposed, by any Government Agency for the preservation of
any unoccupied building on any Property.

Notices, orders and proposals

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

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

Leases and licences — members of the Group as tenant

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

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

There are no subsisting disputes involving any member of the Group in relation to any such
Leaschold Property.
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All rent, fees and outgoings payable by any member of the Group under each lease or licence
of a Leasehold Property has been paid by the due date for payment,

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

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

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

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

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

Leases — member of the Group as lessor

The Sellers have Disclosed full details of all properties which any member of the Group
leases or licences to a tenant. The copies of the leases provided to the Buyer are complete and
accurate. Each member of the Group has complied with all its obligations as lessor and no
event has occurred which may be grounds for ending any of the leases.

No lease or licence has been varied nor have any licences or consents been issued under it.

There is no major item of expenditure which a tenant will require any member of the Group to
incur within the next 12 months,

No notices have been given or received under any lease or licence and there are 1o subsisting
disputes between any member of the Group and a tenant in relation to any lease or licence,

All rent and outgoings payable by a tenant have been paid. The Sellers and the members of
the Group are not aware of any circumstances which will result in a tenant becoming unable
to pay their rent or otherwise result in a dispute in relation to any of the leases,

Contingent liabilities

No member of the Group has surrendered a lease or licence of any property to a lessor or
other party,

No member of the Group has assigned any leasehold or licensed property of which it was the
original tenant or in respect of which it entered into & covenant with the lessor to observe and
perform the tenant's covenants under that lease or licence.

22. HEALTH, ENVIRONMENT, WORKPLACE AND SUBSTANCES MATTERS

22.1  To the best of the knowledge information and belief of the Sellers each member of the Group
including the directors and managers of each member of the Group and contractors of each
member of the Group has complied at all times with al] laws, codes of practice, circulars,
guidance notices and similar requirements concerning any of the following:
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22.1.1 the protection of human health;
22.1.2 the environment;
22,13 the conditions of the work place; or

22.1.4 the generation, transportation, storage, treatment or disposal of any Dangerous
Substance.

Each member of the Group has obtained all Authorisations required in respect of any of the
matters mentioned in clause 22.10f this schedule.

No member of the Group has received any notice or other commumnication that suggests that it
may be or is alleged to be in breach of any law or licence referred to in the previous two
warranties, or that such a licence may be subject to modification, suspension or revocation.

No Dangerous Substance has been deposited or discharged onto or beneath the surface of any
of the Properties either by any member of the Group or, as far as the Sellers are aware, by a
previous owner or occupier of any of the Properties.

No aspect of the occupation ot use by any member of the Group of any of the Properties o, as
far as the Sellers are aware, any former owner or occupier's occupation or use of any of the
Properties could give rise to loss, liability, claims, prosecutions or legal proceedings against
any member of the Group as owner or occupier of the Propetties.

No member of the Group has disposed of a Dangerous Substance in such a way that its
disposal in that way would now be a breach of the law.

No premises now or previously owned or leased by or to any member of the Group and
occupied ot controlled by any member of the Group is contaminated or has ever been a source
of poliution while owned, leased or occupied by any member of the Group.

All equipment for the control, reduction or improvement of pollution which is required in
connection with the conduct of the Business is included in the plant and located on one or

more of the Properties.

EMPLOYEES

All Employees of any member of the Group at the date of this agreement are listed in part 1 of
schedule 10. The Sellers have provided the Buyer with all material details regarding their
employment. The Employees' contracts of employment are in the standard form and a copy
of such form of employment contract has been disclosed to the Buyer. The material terms of
employment, as set out in the standard form of employment contract, are applicable to each
Employee with the exception of salary payable, details of which have been disclosed.

The employment agreements relating to all Employees and the Key Employees are assignable
and the transactions contemplated by this agreement do not give any Employee the right to
terminate their employment agreement,

Particulars have been Disclosed of any outstanding offer of employment made to any person
with a salary to be in excess of $80,000 per annum by any member of the Group and there is
no person who has accepted an offer of employment made by any member of the Group but
whose employment has not yet started.
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No proposal, assurance or commitment (oral or written) has been announced or given to any
Employee with a salary in excess of $80,000 per annum regarding any change to his or her

foregoing) regarding the continuance, introduction, increase or improvement of any benefit
(including any Retirement/Death/Disability Benefit). Since the Accounts Date no change has
been made in the rate of the Pay or other benefits of any Employee,

All subsisting contracts of employment to which any member of the Group is a party are
terminable by it on one month's notice or less,

No member of the Group has any Hability to pay compensation for loss of office or
employment to any present or former Employee and no such sums have been paid since the
Accounts Date, Except in respect of normal accruals of emoluments after the Accounts Date,
no sum is owing or promised to any present or former employee of any member of the Group.

There are no terms of employment for any Employee with a salary in excess of $30,000 per
annum which provide that a change in control of any member of the Group (however change
of control be defined if at all) entitles the Employee to treat the change of control as

So far as the Sellers are aware, no claim has been made or threatened against any member of
the Group in respect of any act, event, omission or other matter arising out of or in connection
with any of the foliowing:

23.8.1 any application for employment by any person;
2382 the employment or termination of employment of any petson;
23.8.3 any Retirement/Death/Disability Benefit or any other benefit of whatever type; or

23.84 the contribution obligations of any member of the Group to the Superannuation
Funds (other than routine claims for benefits).

The Sellers are not aware of any circumstances which give rise to any claitn mentioned in
clause 23.8 of this schedule.

Each member of the Group has complied in all material respects with the terms of any award
or workplace agreement (which includes any collective agreement) covering its employees.

There is not, and during the three years preceding the date of this agreement there has not
been, any industrial action affecting any member of the Group. After making due and careful
enquiries, no Seller is aware of any circumstances which might give rise to such industrial

action.
between any member of the Group and any person and of the term applicable to the
secondment to or by any member of the Group of any person.

SUPERANNUATION

The Superannuation Funds are the only superannuation schemes to which the members of the
Group contribute or are obliged to contribute,
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The Sellers have provided the Buyer with all material details of:

2421 contributions required to be paid by the membets of the Group to a
Superannuation Fund in respect of Employees;

2422 any other obligations of the members of the Group in respect of Employees'
superannuation benefits and other entitlements relating to the Superannuation

Funds;

24.2.3 any agreement or other arrangement between any member of the Group and the
trustees of a Superannuation Fund;

2424 any agreement or other amangement between any member of the Group and an
Employee in respect of the Employee's superanmuation entitlements,

Each member of the Group has provided at least the prescribed minimum level of
Superannuation support for each Employee so as not to incur a superannuation guarantee
charge liability under the Superannuation Guarantee (ddministration) Act 1992 (Cth).

Each member of the Group has no superannuation guarantee charge liability under the
Superannuation Guarantee (Administration) Act 1992 (Cth).

‘There are no contributions due and payable to any Superannuation Fund from any member of
the Group that are unpaid.

No Employee is a "defined benefit member” as defined in regulation 1.03 of the
Superannuation Industry (Supervision) Regulations 1994 (Cth).

TAXATION

All references in this clause 25 to a Group member includes the Head Company of a
Consolidated Group in that capacity.

Consolidated Group Taxation

As a result of the acquisition of Pelsaert, each member of the Group will be part of a
Consolidated Group from 17 November 2015. The Consolidated Group which each member
of the Group is currently part of, has not been deconsolidated.

The Consolidated Group has not made the choice available under section 701-40(6) of the
Income Tax (Transitional Provisions) Act 1997 (Cth) which affects the Company.

Taxation Liabilities

Each member of the Group all Taxation of any nature whatsoever whether of Australia or
elsewhere for which each member of the Group is or was liable and which is due and payable
up to and including the Completion Date, has been duly paid or accrued in the Head
Company's accounts (in so far as such Taxation ought to have been paid or accrued),

After the Accounts Date, the only Tax liabilities of the Consolidated Group that have arisen or
may arise on or before Completion are, or will be, Tax Liabilities arising in the ordinary
course of business of the Consolidated Group.
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Tax returns and other information

! 257  All necessary information, notices, elections, choices, computations and returns in respect of
the Tax obligations of the Head Company have been lodged or filed with the appropriate
Taxation Authorities in accordance with applicable laws and within the prescribed time. All
such information, notices, elections, choices, computations and returns are valid and effective,

oy o
[P

! 25.8  No Tax return, choices, election or notice lodged or filed by the Head Company contains
i either of the following:

E 25.8.1 a false or misleading statement or omits to refer to a matter which is required to
P be included or without which the statement is false or misleading; or

25.8.2 a material error or a material omission telating to the assessment of a Tax
Liability of the Head Company:.

25.9 The Head Company (and each member of the Group, if these are separate entities) has
maintained sufficient records to support all returns lodged, filed or submitted relating to Taxes
(or which may be filed, lodged or submitted) and to comply with any relevant Taxation
legislation.

2510 As far as the Sellers are aware, all necessary information, notices, choices, elections,
computations and returns in respect of the Tax obligations of each member of the Group have
been lodged or filed with the appropriate Taxation Authorities in accordance with applicable
laws and within the prescribed time, All such information, notices, choices, elections,
computations and returns are valid and effective.

2511 As far as the Sellers are aware, no Tax return, election or notice lodged or filed by any
member of the Group contains either of the following:

25.11.1  afalse or misleading statement or omits to refer to a matter which is required to
be included or without which the statement is false or misleading; or

25.11.2  a material error or a material omission relating to the assessment of a Tax
Liability of any member of the Group.

Tax Losses
25.12 The amount of Tax Losses of the Head Company, as disclosed in the most recent lodged

25.12.1 to the extent that any Tax Losses have been transferred to or from the Head
Company at the time of formation of the Consolidated Group, the Tax Loss
passed the transfer loss rules in Subdivisjon 707-A of the 1997 Tax Act at the

relevant prescribed times; and
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25,122 to the extent that any Tax Losses have been utilised by the Head Company, the
Tax Loss that was utilised passed the loss utilisation rules in Subdivision 707-B
of the 1997 Tax Act and the amount of the Tax Losses utilised is in accordance
with Subdivision 707-C of the 1997 Tax Act.

Debt forgiveness

25.13  The commercial debt forgiveness rules contained in Division 245 of the 1997 Tax Act (or its
predecessor provisions in Schedule 2C of the 1936 Tax Act) have not applied (and will not
apply) in relation to any transaction, act or omission of any member of the Group occurring or
arising on or before Completion which resulted in a net forgiven amount.

Franking account

25.14 The following applies to the Company and each member of the Consolidated Group for any
time they were not a member of a Consolidated Group:

25.14.1 it has complied with the provisions of Part 3-6 of the 1997 Tax Act and has
maintained records of all franking debits and franking credits which are sufficient
for the purposes of that legislation;

25.14.2 it has franked to the required amount all dividends paid since the Accounts Date;

25.143 it has not done anything or been involved in any scheme, arrangement or
transaction or series of schemes, arrangements or transactions which, or any part
of which, caused or may cause a franking debit to arise in the Head Company's
franking account. This does not apply to anything which is disclosed in any
franking account return provided by the Seliers to the Buyer;

25.144 it has not been party to or otherwise iivolved in any transaction which caused a
i franking deficit to arise at the end of the franking year following the Accounts
‘ Date including, without limitation, by franking a dividend paid after the Accounts

Date; and

25.14.5 it has not made a frankable distribution (as defined in section 202-40 of the
1997 Tax Act) in breach of the benchmark rule (as defined in section 203-25 of

the 1997 Tax Act).

Tax obligations

25.15 Each member of the Group has complied with all obligations to register for the purposes of
any Tax Law,

25.16 Each member of the Group has complied with all obligations under Tax Law to quote tax file

I numbers of employees of the Group, including the guidelines under applicable privacy
legislation and has not committed an offence in relation to the collection, recording, use or
disclosure of tax file numbers.

Deductions and PAYQ

25.17 Each member of the Group has deducted and remitted all Tax required to be deducted and
remitted from any payments made by it, whether on its own behalf or as agents, This includes
all amounts of Tax required by law to be deducted from the salary or wages of Employees of
the Group having been duly deducted and paid to the applicable Taxation Authority.
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- Penalties and interest

25.18 No member of the Group has within the past six years paid or become liable to pay, nor are
o there any circumstances by reason of which any member of the Group is likely to become
il liable to pay, any penalty, fine, surcharge or interest whether charged by virtue of the
’ provisions of the Tax Acts, the Taxation Administration Act 1953 (Cth) or under any other
Tax Law.

Investigations

o 25.19 No member of the Group has been subject to or involved in any investigation, audit or visit by
2 Taxation Authority and the Sellers and the members of the Group are not aware of any such
investigation, audit or visit planned or any circumstances or event which may give rise to any
" such investigation, andit or visit,

Rulings

25.20 Each application for a ruling, consent or clearance given to a Taxation Authority on behalf of
any member of the Group or which relates to a Tax Liability for any member of the Group
fully and accurately disclosed all facts, circumstances and material necessary for the decisions
of the Taxation Authority in connection with the application.

25.21 Each ruling, consent or clearance obtajned by or on behalf of any member of the Group from
a Taxation Authority in relation to a Taxation issue is valid and effective.

25.22 Each transaction for which that ruling, consent or clearance has previously been obtained has
been carried into effect in accordance with the terms of the application, ruling, consent or
clearance,

2523 No member of the Group has taken any action which has or might aiter or affect any
arrangement, agreement or Tax ruling which has previously been negotiated with or obtained
from the relevant Government agency under any Tax law.

25.24  There is no pending ruling, consent, clearance, objection or amended assessment in relation to
its filed, lodged or submitted documents lodged with 2 Taxation Authority.

Share capital

25.25 No member of the Group has a share capital account that is tainted under Division 197 of the
1997 Tax Act or section 160ARDM of the 1936 Tax Act,

Records of Assets

25.26  All records required by law in tespect of the following have been maintained and are in the
possession of the Group:

25.26.1  accurate records of all assets of each member of the Group to which Part IIIA of
the 1936 Tax Act or Parts 3.1 to 3.3 of the 1997 Tax Act apply or have applied;
i and :

2526.2  without limiting the generality of the foregoing, accurate records of all
information relating to those assets as was referred to in section 160ZZU of the
! 1936 Tax Act or is referred to in Division 121 of the 1997 Tax Act.
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Capital gains tax

Section 104-230 or Division 149 of the 1997 Tax Act (or its predecessor provisions) have not
applied to any asset acquired or deemed to have been acquired by any member of the Group
before 20 September 1985, other than as a result of this agreement.

Capital gains tax relief under section 160ZZ0 of the 1936 Tax Act or Division 126 of the
1997 Tax Act has not been sought with respect to any asset acquired by by any member of the
Group and which is still owned by the members of the Group.

Tax depreciation

Deductions for depreciation or allowances (including under Division 40 or Division 43 of the
1997 Tax Act) in respect of assets owned by by any member of the Group are properly
deductible under the Tax law and accurate records have been kept and are in the possession of
the Group.

The effective life of all assets of the Group have been determined in accordance with the
applicable Tax Law and any guidance issued by a Taxing Authority.

Interposed entity election

No member of the Group has ever made an interposed entity election pursvant to the trust loss
provisions in Schedule 2F of the 1936 Tax Act,

Australian residence

Each member of the Group is and has throughout the past six years been resident in Australia
for tax purposes.

No member of the Group is a resident of any other country for tax purposes.

Tax avoidance

No member of the Group has been a party to or otherwise involved in any transactions to
which any tax avoidance or tax integrity provision or any other similar general anti avoidance
provisions in a Tax Law can apply (including, but not limited to, Part IVA of the 1936 Tax
Act or Division 165 of the GST Act),

Without limiting clause 25.34 of this schedule no member of the Group has been a party to or
involved in any transaction or series of transactions which, or any part of which, may for any
Tax purposes be disregarded or reconstructed by reason of any motive to avoid, reduce or
delay a possible Tax Liability,

Public officer

The office of public officer of each member of the Group as required by the 1936 Tax Act has
always been occupied and the relevant consent forms and appointments have been obtained.

GST

Any GST required to be paid by any member of the Group has been imposed, obtained and
remitted to the Taxation Authority in accordance with its obligations under the GST Law.
Each member of the Group has complied with all of its obligations under the GST Law.
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¢ 25.38  If under or by virtue of any agreement to which any member of the Group is a party, any GST

GST Group

25.39 Each member of the GST Group (including the Sellers) have complied with all obligations
o and liabilities under the GST Law and properly claimed all benefits, refunds or credits to
il which it is entitled under the GST Law, including for the avoidance of doubt, remitting GST
on supplies to the Taxation Authority and claiming input tax credits (as defined in the GST
Act),

2540 The Buyer and the members of the Group are not subject to any liabilities or obligations under
the GST Law in respect of or by reference to any supplies, deemed supplies or transactions
for any petiod up to and including the day of Completion.

Stamp duty and other Taxes

2541  All stamp duty and other Tax Payable in respect of every agreement, document or transaction
to which any member of the Group is or has been a party or by which any member of the
Group derives, or has derived, a substantial benefit or which is necessary to establish the title
of a member of the Group to an asset, has been duly paid.

2542 No member of the Group has ever been a patty to, or involved in, a transaction or event under
which stamp duty relief has been obtained including but not limited to corporate
reconstruction relief or corporate consolidation relief,

Transfer pricing

2543 No member of the Group has entered into or been a party to any transaction in respect of
which the Commissioner of Taxation can exercise any discretion in Division 13 of the 1936
Tax Act or Subdivision 815-A of the 1997 Tax Act.

2544 No member of the Group is a party to a transaction whereby it derives a transfer pricing
benefit to which either Subdivision 815-B or Subdivision 815-C of the 1997 Tax Act apply.

Debt/equity rules

| 2545 Each member of the Group has correctly identified interests in the Company as 'debt’ or
' ' 'equity’ in accordance with the debt/equity rules in Division 974 of the 1997 Tax Act and
complied with Division 974 in respect of the particular interest.

’ Thin capitalisation

2546 members of The the Group have not claimed any debt deductions where such deductions are
denied under the thin capitalisation rules in Division 820 of the 1997 Tax Act.
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Demerger, share buy-back and other capital transactions

No member of the Group has entered into, or been a party to, any transaction or event
(including a demerger or share buy-back) to which section 45A, 45B ot 45C of the 1936 Tax
Act may be applied.

Foreign currency gains or losses

Each member of the Group has duly paid tax on all gains assessable under Division 775 of the
1997 Tax Act and has not incorrectly claimed any deductions under Division 775 of the 1997
Tax Act.

Taxation of Financial Arrangements
No member of the Group has made any election under Division 230 of the 1997 Tax Act.

No member of the Group has made an election under Item 104 of the Tax Laws Amendment
Act (Taxation of Financial Arrangements) Act 2009,

Each member of the Group has properly been assessed on all gains and properly claimed all
deductions under Division 230 of the 1997 Tax Act and otherwise complied with Division
230 of'the 1997 Tax Act.
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SCHEDULE 6: INDIVIDUAL SELLER WARRANTY CERTIFICATE

This certificate is the Seller Warranty Certificate for the purposes of clause 12.9 of the Share
Sale and Purchase Agreement between Malcolm Pradhan, Raymond Howard Blight (together,
the "Individual Sellers"), BSPE Medical Technology Pty Limited, Allure Capital Pty Ltd
(together, the "Institutional Sellers”™), Alcidion Corporation Pty Ltd and Naracoota
Resources Limited ("Buyer") dated 17 November 2015 ("Agreement").

Words and expressions used in this certificate have the meanings given to them in the
agreement, unless otherwise defined in this certificate.

The Individual Sellers confirm that, except as set out in the following table, each of the
Individual Seller Warranties is true and cotrect in all material respects at the time immediately
before Completion,

The following table sets out the details and consequences of any event between the date of the
Agreement and the time immediately before Completion relating to the Individual
Sellers Warranties that, to the knowledge of each Seller, renders any Individual Seller
Warranty inaccurate in any material respect, '

[insert]

[insert]

Dated: []

Signed by Malcolm Pradhan in the presence of

-------

-------

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

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

Name of witness (print)

SES/SES/368770/1/AUM/1209970181.12 §8
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Signed by Raymond Howard Blight in the
presence of*

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

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

Name of witness (print)
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f SCHEDULE 7: COMPLETION ACCOUNTS
1, PREPRATION OF COMPLETION ACCOUNTS
j J Obligation of Sellers’ Representative

. 1.1 As soon as is teasonably practicable, and in any event within 30 days after the Completion
{ Date, the Sellers' Representative shall prepare the Completion Accounts and deliver them to
o Mr Josh Puckridge, as representative of the Buyer, together with such working papers used in

1.2 Unless the Buyer, acting through Mr Josh Puckridge shall, within 10 business days after
; receipt of the draft Completion Accounts (and associated papers and calculation as provided
5 in clause 1.1 above), serve notice on the Sellers' Representative that it objects to the draft
‘ Completion Accounts (identifying the reason for any objection and the amount(s) or item(s)
in the draft Completion Accounts and/or calculation which is/are in dispute) (such notification
being, for the purposes of this clause 1.2, an "Objection Notice"), the Buyer shall be deemed
! to have irrevocably agreed to the draft Completion Accounts for all purposes of this

agreement.
i Agreement of draft Completion Accounts

1.3 If, within the period referred to in clause 1.2 above, the Buyer shall serve upon the Seller's
Representative an Objection Notice, then the Sellers' Representative (on behalf of the Sellers)
and Mr Puckridge (on behalf of the Buyer) shall use their reasonable endeavours to reach
agreement upon adjustments to the draft Completion Accounts, Neither the Sellers
Representative (on behalf of the Sellers) nor Mr Puckridge (on behalf of Buyer) shall be
entitled to propose any adjustments to the draft Completion Accounts except:

1.3.1 in the case of Mr Puckridge (on behalf of the Buyer), an adjustment relating to
any asset or liability referred to itg Objection Notice; and

1.3.2 in the case of either of them, an adjustment by way of counter-proposal to an

adjustment proposed by the other of them, being in each case a revision of an
adjustment referred to in the Objection Notice.

Independent Accountant

: 1.4 If the Sellers' Representative and Mr Puckridge are unable to reach agreement within 10
business days following service of the Objection Notice, either the Seller's Representative or
Mr Puckridge (on behalf of the Buyer) shall be entitled to refer the matter or matters in
dispute to an independent firm of chartered accountants agreed upon between them or (failing
agreement) to be selected (at the instance of cither party) by the President for the time being
? of the Institute of Chartered Accountants Australia ("Firm"). If the President of the Institute
’ of Chartered Accountants Australia is unwilling or unable to make the appointment of the
Firm the Firm shall be appointed by an Expert appointed in accordance with the Expert
Determination Rules of the Institute of Arbitrators & Mediators Australia. The Sellers'
Representative and Mr Puckridge (on behalf of the Buyer) shall endeavour to agree on the
terms of reference of the Firm. The Firm shall act as experts and not as arbitrators and shall
: determine the matter or matters in dispute (which may include any dispute concerning the
interpretation of any provision of this agreement affecting the Completion Accounts or their
jurisdiction to determine the dispute or the content or interpretation of their terms of
reference) and their decision sha]l be final and binding, save in the case of manifest error.
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Sellers' Representative and Mr Puckridge (on behalf of the Buyer), in relation to the dispute,
shall be borne by the Sellers' Representative and the Buyer in such proportions as the Firm

shall direct.
Accounts final and binding

If within the period referred to in clause 1.2, the Buyer shall not have served an Objection
Notice on the Sellers' Representative, or if such notice is served and the Seller's
Representative and Mr Puckridge (on bejalf of the Buyer) shall subsequently agree the draft
Completion Accounts or the matters in dispute are referred to the Firm under clause 1.3, the
draft Completion Accounts, as adjusted (where applicable) so as to be in accordance with the
agreement of the Seller's Representative and Mr Puckridge (on behalf of the Buyer) or the
determination of the Firm, shall be the Completion Accounts for the purposes of this
agreement and shall be fina] and binding on the parties, save in the cage of manifest error.

Information and explanations

reasonably require for the purposes of reviewing the Completion Accounts, preparing any
Objection Notice and any determination required of the Firm, including access to records
(including the provision of photocopies) and personnel.
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SCHEDULE 8: WORKING CAPITAL STATEMENT
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Working Capital- 31 Otoer 2015
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SCHEDULE 9: COMPLETION DELIVERABLES

1. OBLIGATIONS OF SELLERS ON COMPLETION

Share transfers, Company documents ete

1.1 At Completion, the Sellers must deliver to the Buyer:

1.1.1

1.1.2

1.13

1.1.6

transfers of the Sale Shares in registrable form executed by each Seller in respect
to their respective Proportion;

the share certificates for the Sale Shares;

transfers of each share in a member of the Group which are not registered in the
name of the Company or another member of the Group and the share certificates
for those shares. However, if the Buyer nominates another person in writing at
least two business days before the Completion Date, the transfers must be to the
nominee. The transfer must be executed by the relevant holder of the share and be
in registrable form;

the company register of each member of the Group updated to be complete and
accurate as at Completion including each of the following:

1.1.4.1 the certificate of incorporation of each member of the Group
(including any certificate of incorporation on the change of name of a
member of the Group), and the certificate(s] for any registered
business name[s];

1.14.2 2 copy of each member of the Group's constithtion, certified by a
director as being up to date on the Completion Date;

1.14.3 the seal, and any duplicate common or official seal of each member
of the Group (if any); and

1.144 details of the corporate key issued by ASIC to each member of the
Group;

the signed resignation of the auditor of the Group confirming that no fees are due
to them; and

a certificate of currency in respect of all existing insurances for each member of
the Group.

Resolutions of the Company

1.2 At Completion, the Sellers must deliver to the Buyer written resolutions of the directors of the

mermbers of the Group resolving as follows:

i 1.2,1

such persons as the Buyer nominates in writing to the Sellers not less than

two business days before Completion are appointed as directors, company

; secretary and public officer of the members of the Group with effect from
a Compiletion;

SES/SES/368770/1/AUM/1209970181 12 95
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1.2.2 the transfer of the Sale Shares to the Buyer be approved for registration, subject
? only to the payment of any Duty, the share register of the Company be updated
accordingly, the share certificates of the Sellers be cancelled, a share certificate
v be issued to the Buyer in respect of the Sale Shares and the necessary filings with
ASIC occur; .

1.23 William Buck, Adelaide are appointed as auditors of the Group;

1.24 the registered office of each member of the Group is changed to Level 7, 420
King William Street, Adelaide, SA 5000; and

1.25 the bank account signatories of each member of the Group are revised in such
manner as the Buyer has nominated in writing to the Sellers not less than
two business days before Completion.

Deeds, discharges, agreements etc
1.3 At Completion, the Sellers must deliver to the Buyer the title deeds and other documents
relating to the Freehold Properties other than to the extent that title deeds and other

documents are unavailable because a Freehold Property is subject to any Security Interest as
Disclosed; and

Accounts, records etc

1.4 At Completion the Sellers must deliver to the Buyer, or make available at the main premises

of the Company:

14.1 the accounts and records of each member of the Group;

1.4,2 a list of all bank and other accounts maintained by each member of the Group;

1.4.3 all cheque books for the bank or other accounts of each member of the Group; a
list of the signatories for all those accounts; and

1.4.4 alflﬁcredit cards that may be used by any member of the Group or any of their
officers.

Registered Security Interests

1.5 At Completion the Sellers must deliver to the Buyer evidence that the Sellers have released
and discharged all of the Registered Security Interests.

1.6 At Completion the Sellers must deliver to the Buyer evidence to the satisfaction of the Buyer
that the Sellers have:

1.6.1 done all things necessary to allow the Group to exit the Consolidated Group free
and clear of any Group Tax Liabilities to the extent permitted by the 1997 Tax
Act;

1.6.2 at least five business days before Completion, notified or procured that the Buyer
was notified of any elections or choices made, or to be made, in forming the
Consolidated Group that the Sellers reasonably consider will, or might reasonably
be expected to, adversely affect the Tax position of the Group or a Consolidated
Group of the Buyer;
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1.6.3 provided each member of the Group, and the Buyer, with a written calculation of
the Clear Exit Payments and which calculation is to the satisfaction of the Buyer

and dated not more than two business days before Completion;

1.6.4 procured that each member of the Group pay the relevant Clear Exit Payment to
the Head Company of the Consolidated Group at least one business day but not
more than two business days before Completion; and

1.6.5 procured that each member of the Group are provided with a written release from
their obligations under the Tax Sharing Agrecment.

Proxy

At Completion the Sellers must deliver to the Buyer an appointment of the Buyer as its proxy
to attend and vote at meetings of the Company. While the Sellers remain the registered
holder of any of the Sale Shares afier Completion, the Sellers must not attend or vote at
meetings of the Company except through their proxies. The Sellers must do everything else
that they may do in the capacity of registered holder of the Sale Shares after Completion,
including dealing with the Sale Shares, and with any distribution, property or right derived
from them, in accordance with the Buyer's directions.

Termination of Shareholder Loans; Release

At Completion, and subject always to Completion occurring and the Buyer performing all of
its obligations at Completion, the Shareholder Loans must be repaid in full and the Sellers
must forever release, discharge and hold harmless each member of the Group from all Claims
which the Sellers may have had, may now have or but for this agreement may have, at any
time against any member of the Group with respect to the Shareholder Loans. From
Completion, the Buyer must hold the benefit of this clause on trust for ¢ach member of the
Group. The parties acknowledge and agree that, subject to the amount of any electronic funds
transfer to be made in respect of the repayment of Shareholder Loans being consented to in
writing by the Buyer at least two business days prior to the proposed transfer, the Shareholder
Loans may be repaid at Completion by an electronic funds transfer from the Company to the

Sellers .

OBLIGATIONS OF THE BUYER ON COMPLETION

At Completion the Buyer must:

2.1.1 1ssue the Consideration referred to in clause 5.1 of the agreement in accordance
with the provisions of clause 5.1 of this agreement and, at Completion or as soon
as is reasonably practicable thereafier, issue holding statements to the Sellers in
respect of their respective share of the Consideration; and

2.1.2 deliver to the Seliers a duly executed counterpart of any document delivered by
the Sellers on Completion which requires execution by the Buyer.

2.1.3 deliver to the Sellers written resolutions of the directors of the Buyer;

2131 confirmng the appointments of Mr Malcolm Pradhan, Mr Raymond
Blight, Mr Nathan Buzza and Mr Nicholas Dignam, as directors of
the Buyer with effect from Completion;
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SCHEDULE 10: EMPLOYEES

Part 1: Employees

_Employes Hire Datg
Barrott, Davin Christopher 13/05/2008
Blight, Raymond Howard 01/02/2003
Blight, Sam 1710/2005
Buzza, Nathan 5/05/2014
Capper, Stephen D 09/10/2013
Colyer, Sean Barry 01/07/2005
Craig, Duncan R 01/11/2011
Datson, David J 08/06/2015
Dillon, Leanne § 18/08/2013
Fan, Eric 05/10/2011
Frost, Levi 16/00/2013
Hampton, Jennifer 11/12/2013
Harvey, Tracey K 17/09/2012
Karon, David Jay 19/03/2012
Kim, Kwangtae 05M11/2012
Lok, Marc J 02/02/2015
Mahzadfard, Maryam 16/10/2014
Mok, Thomas Weng 08/02/2011
Morris, Robyn 01/07/2009
Parwita, Ida Bagus Gede Indra 11/02/2008
Paterson, Barry 11/02/2013
Pradhan, Malcolm 01/01/2003
Rondon, Fabian 03/03/2014
Sarkhani, Hossein 02/03/2015
Steicke, Nicholas 13/07/2015
Stephens, Christopher P 01/07/2015
Straton, Stephen A 01/08/2011
Threlfo, Christopher Michael 01/07/2006
Van der Pennen, Christopher
James 17/01/2008
Vanderzon, Alexander 16/12/2013
Vial, Peter D 18M10/2013
Walker, Sean 2710712018
Wilby, Ashieigh 29/06/2015
Xing, Yupeng (Williarn) 05/08/2013
Xu, Na 05/09/2013

Not applicable,

#044 P.106/151

Part 2: Other employees under section 12 of the Superannuation Guarantee (Administration) Act
1992 (Cth)

SES/SES/368770/1/AUM/1209970181.12
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SCHEDULE 11: PROPERTIES
Part 1; Freechold Property

Not applicable

Part 2: Leasehold Property

Wayville SA 5034 Pty. Ltd.
- Unit 4, 40 Greenhill Road, Lourdes Fricker Alcidion Corporation
Wayville SA 5034 Pty. Lid.
SES/SES/368770/1/AUM/1209970181,12 100
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SCHEDULE 12: OPERATING LEASES

Not applicable,

#044 P.108/151

SES/SES/368770/1/AUM/12099701 81.12
17 November 2015
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SCHEDULE 13: EQUIPMENT LEASES

Not applicable,

#044 P.109/151

SES/SES/36871/1/AUM/1209970181.12 .
17 November 2015
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SCHEDULE 14: REGISTERED SECURITY INTERESTS

201112200726441

Commonwealth Bank of Australia

General Property

#044 P.110/151

1.

2, 201112204552085 | Commonwealth Bank of Australia General Property
3. 201112230476295 | Commonwealth Bank of Australia General Property
4. 201203280031731 | Commonwealth Bank of Australia General Property
5. 201203290081607 | Commonwealth Bank of Australia General Property
6. 201204030170380 | Commonwealth Bank of Australia General Property
7. 201411240062463 | Commonwealth Bank of Australia Other Goods

8. 201504100019512 | Commonwealth Bank of Australia Other Goods

9, 201504100019520 | Commonwealth Bank of Australia Other Goods

SES/SES/368770/1/AUM/1209970181.12
17 November 2013
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SCHEDULE 15: LESSOR AND THIRD PARTY CONSENTS
Part 1: Lessor Consents

[ Not applicable.

Part2: Third Party Consents

Australian Unity | 078 722 568 Level 14, 114 Albert IT Supply Aent
Health Limited Road, South

Melbourne, Victoria

N ‘ 3205 ,

i Commonwealth Bank | 48 123 123 124 | 48 Martin  Place, | Deed of Company Charge

: of Australia Sydney, New South|

H ! Wales, 2000

.

i

|

SES/SES/368770/1/AUM/1209970181.12 104
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SCHEDULE 16: DATA ROOM INDEX
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SCHEDULE 17: ACCOUNTS

Alcidion Corporation Pty Ltd

{ABN 62 093 148 488)
Financial Statements
Year ended 30 June 2015

#044 P.116/151

SES/SES/268770/1/AUM/1209970181.12
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ALCIDION CORPORATION PTY LTD
ABN 62093 148 488

CONTENTS

Detalled Tra.ding. Profit and Loss Statament
Stalement of Finencial Position
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ALCIDION CORPORATION PTY LTD

ABN 62093 148 483

TRADING, PROFIT AND LOSS STATEMENT

FOR THE YEAR ENDED 30 JUNE 2045
2015 2044
. $ t 3
SALES
Recurring income 1,568,582 1,449,568
Non-recurring incoma 3,276,802 a171,736
Granls - 84,200
Forsign exchange gain or (loss) (2,153) -
4,843 521 2,385,504
LESS COST OF GOODS S0LD
Product developmant 368,710 1,367,625
Maintenance and suppor 79,656 71,086
Project expenditure 1,362,084 1,050,103
Direct computsr hardware and saftware 170,818 30,581
1,082,168 2,550,185
GROSSE FROFIT (LO3S) 2,881,163 (184,681)
LESS EXPENDITURE
Accountency faes, RAD Retums 23,107 20,924
Amortisation 704 ™4
Auditors' rernunsration - 1,750
Board fees 225,112 85,217
Bank charges 7,185 3,686
Baokkeaping 2,756 4,500
Business mestings 1,184 21
Claaning - office 8,916 8,881
Contracting & consuktancy fees 24 514 31,668
Couriers 492 400
Depreciation 114,362 98,530
Minor plant and equipment 9,830 2,881
Deonations 1,483 1,335
Employees entitements 34,569 (61,592)
Stalf amenitins 7.088 8,410
Entertainmant expengas 12,897 17,754
Filing Tees 691 118
Fringe benefits tax 5,858 4,000
Insurance 23,782 16,889
Interast paid 13,845 8.014
Leget gosts 38,609 52,735
Light and power a2m 31,492
Marketing 45,087 8304
Magazines, journals and partodicals 880 3o

Thmmpunmmfmmdﬂmwmnm

Pagel
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ALCIDION CORPORATION PTY LTD

ABN 62093 148 488

TRADING, PROFIT AND LOSS STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

Molor vehicls sxpenses
Parking expenses

Payroil tax

Pestaga

Printing and stationary
Recruitment expensas
Rent and ovigolngs
Repsir arrd meintspance
Saleries ahd wages
Security costs

Scftware sxpenses
Storage faus
Subscriptions

Sundry expenses
Superannuation contributions
Telephone and internet
Travaling expensas
Training and education
Workcover

DTHER INCOME
Interest recaivad
Other reverue

NET OPERAYING PROFIT (LOSS) BEFORE INCOME
TAX

Income tax benefit

NET OPERATING PROFIT (LOSS) AFTER INCOME TAX
Retained Profits (eccumulated losses) at the treginning of

the financial yaar

TOTAL AVAILABLE FOR AFFROPRIATION (DEFICIT)
RETAINED PROFITS (ACCUMULATED LDSSES] AT THE

END OF THE FINANGIAL YEAR

2015 2014
§ $
- 523
23,803 21,440
169,370 146,036
649 722
2,576 4,108
11,788 15,308
141.878 148,331
B,ag2 11,008
1,820,888 1,446,945
1421 866
H.508 48,420
4,383 2811
a7 2,203
21,105 31,145
325,757 341,287
62,870 44,273
197,874 87207
22,190 3,942
12,713 16,603
3,544,101 2,7117.400
{682,948} (2.802.081)
19,446 35701
397 1372
23,383 37,073
{658,565} . (2,865,018}
341,301 1,425,863
(318,284) (1,439,155)
(1,131,163} 307,992
(1,448,427) (1,131,163)

The stcompanying nies form part of Siasa financial stafemends.

Page 3
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ALCIMON CORPORATION PTY LTD
ABN 62093 148 488

STATEMENT OF FINANCIAL POSITION

AS AT 30 JUNE 2015
Note 2015 2044
$ $
ASSETS
CURRENT ASSETS
Cash and cash equivalents . 2 2,321,254 ©o2248
Trade and other racelvabies 3 1,260,176 2,688,247
TOTAL CURRENT ASSETS 3,580,430 2670406
NON-CURRENT ASSETS
Property, plant and equipment 4 190,112 227,788
intangible gscets & 5778 8479
Deferred tax assets 8 124,600 113,038
TOTAL NON-CURRENT ASSETS 320,677 348,202
TOTAL ASSETS 3,911,007 3,018,808
LIABILITIES
CURRENT LIABILITIES
Trade and other payabies 7 468,270 365478
Borrowings L} 47,096 181,434
Provigions ] 221118 228,397
Cther 16 831.472 1,046,826
TOTAL CURRENT LIABILITIES 1,604,854 1,822,135
NON-CURRENT LIABILITIES
Bormrowings a 1,500,000 100,000
Provisions 9 156,476 127,722
TOTAL NON-CURRENT LIABILITIES 1,856,476 207,722
TOTAL LIABILITIES 3,260,430 2,048,857
NET ASBETS 650,577 260,541
EQUITY
Issued caplal k3 2,100,004 2,100,004
Reteined earnings (accumuiated losses) (1,445 427 11,131,183)
TOTAL EQINTY 650,577 968,841
The accompenying notes form per of these finsnos! Rutements.
Mg &
SES/SES/368770/1/AUM/1209970181.12 113
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ALCIDION CORPORATION PTY LTD
ABN 62 093 148 488

NOTES 70 THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1 Gumryﬂﬂlnlﬂemleﬂwnﬁn'hldn

The flnancial statements have besn prepared in accordance with the significant sccounting
policias disciosad below, which the directors have datarmined are Appropriate s rreet the needs
of the members. Such aecounting policies are eonsistent with the Previous period unieas slated

The ncome tax expanse {income) for the year comprises cument Income tax ekpensa
{income), The camnpany does nol recognise defared tax Bssets and Fabilltas,

Current incoms tax sxpenss charged ta profit or loss is the 1ax payable on taxable Incoms and
Is measured ot the amounts expectad 10 ba pald to {recovered from) the refevant taxation
authority,

Deferrad income tax expenss roflacts movemsnts in deferred lax asaat and defarrad lgx
liability batance during the yesr as well unused tax lossas,

Corrent #nd delerred incoma tax expense (incoma) is charged or cradited directly to squity
instend of the profit or loss when ihe tax reiples tp items that gre treditad or chargad directly to
equity.

Deferred tax assels ang liabiifias are ascerizined based on temporary differances arising
betwaen the tax bages af assels and liabilies and thajr %2rTying amounts in tha Francial
Statements. Daferred tax assals also result whera amounis hava been tully expensed but
future tax deductions are avaitabls. Ne deferred incoms tax will be recognised from the initia)

recognition of an assal o Kability where thers i ng pifect On acoounting or taxable profit or
loss,

Deferred tax assets and liebilities ars salculated st the tax rates that are expected 1o apply to
the period wher the asset is reatised or the Habilty saltied, basad on tox rates enscted or

benefits of the deferrad lax assel can ba utiiseg,

(5] Property, Piant ami Equipment

Al property, piant and equipment sxeapt for freshold fand and buitdings ars initially meagured
81 cost and ars depreciated over their useful lives jo the company.

Page s

#044 P.121/151

i SES/SES/368770/1/AUM/1209970181 12

17 November 2015

114



From:+61894812041

T0:1300135638#303 29/02/2016 15:51

ALCIDION CORPORATION PTY LTD
ABN 82003 143 458

NOTES TO THE FINANGIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2013

The carrying amount of plant and equipment is mviewsd annually by the directors o engure #
I8 nict In exceas of the recoversble amols. The recoverable amount is assessed on the basi
of expected net cash flows that will be received from tha assat's employrment and subsequent
disposal. The axpectad nat cash fiows heve been discounted 10 prosent values in detarmining
recoverable amounts.

Freshoid land end bulldings are camiad =l their recoverable empunis, basad on perfodic, but at
lsast tiennial, vaiualions by the directors.

{a) Yrade 2nd Otiver Racaivabies
Trade and other receivables include amounts dus from customers for goods sold and servicas

peromad in the ordinary course of business, Receivabies axpeciad 10 ba collectad within 12
manths of the end of the reporting period are clussified as cument asseis, All cther teceivables
are clpssified a8 non-cument 3ssels.

Trade and other receivables sre intally recognised at falr valus and li.rbsoquanﬂy measured ai
amortised cost using tha effective interest mathod, less any provision for impaimment.

{d) Emplayss Benafits

Provision is mada for the company's liability for employea banafita arsing from asmvicas
randerad by smployees to the end of the reporting pariod, Emplsyes benallts are measured st
the nominal ameunts expacted to be paid when tha [iability s settled, plus any related on-costs.
Both annual lvave and long service leave are recognised within the provisions labdity.

{2} Cash and Cash Equivaients

Cash and cash aquivalents indida cash on hand, deposits held at call with banks, othar short-
lerm highly liquid investments with originaf maturities of thres months or lass, and bamk
averdrafis. Bank overdrafls are shown within borrowings in curent kabliities on the statement
of financial positon.

(T} Revenue and Other income
Revenur is measured at the falr value of the consideration recelved or receivable after taking

into secount any frade discounts and vokime rebates affowed. Any consideration deferred Is
treeled 28 the provision of fiaance end iy discounted a3 o rats of intorest that j genersily
accapted In the market for simler arrangements. The difference between the amount intinlly
recognised and the amount ulmalsly recelved i interest revenue.

Revenus from the sala of goods is recogrised at tha point of deltyary as this cormmesponds to
the transter of significant risks and rewards of awnership of the goods and the cessation of glf

invoivement in those goods.

Interast revenue Is recognised using the effsctive intersst rale method, which, for lloating rate
financial assets is the rete inherent in the instrument,

Fagad
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P ALCIDION CORPORATION PTY LT
I, ABN 62 093 143 433
] NOTES TO THE FINANCIAL STATEMENT'S
{ FOR THE YEAR ENDED 30 JUNE 2045
I ; . Revenus recognition relating to the provision of a Servica Is dutermined with reference o the

i stageofmpleﬁmofhhmdionalﬂwmdufmﬁmporﬁngpeﬁodﬂndwhureoulnnmaof
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I Where the outcome cannot be estimated refiably, revenue is recognised only to the extent thai
! telated expenditure is recoverable,

All ravaniue [s stated nat of the amount of goods and sarvicas fax,

——— iy

The comparty also receives ravanue in from Govarnmant Grants.

Gavernment grants ara racognissd af fait value whars there is reasonable assurance that the
grant will ba recaivad and all grant conditions will ba met. Granty relating 1o expense lams are
ratogrisad as income over the periods necassary fo match the grant to the costs thay are

creditad te ncome over the expected useful life of the gssat on a straight-line basis,

{4} Trads and Other PFaysbiss
Trada and othar Payabies rapresent the labilitias for goods and services received by the
tempany that remain unpaid st the end of the reporting period. The balanes | racognised as g

Py current fiabiilty with the amounts normally paid within 30 days of racognition of tha Hailty,

{h) Goods and Serviess Tax {987}
: Reveriues, expenses and pssets #ra récognised net of the ampunt of GST, expepl where tha
@maunt of GST incurred is not recoverable from the Austrafian Taxation Office {ATO)

Recefvables and payahtes are stated inclusive of the ampuni of GST teceivabls or payable.
The net amount of GST recoverabls from, or payabis to, the ATO is inciuded with other
recelvabies or payables i the slatement of financial position,

¥
h () Leases
The datermination of whether gn amangemert is of contains a Isase Ig basad on the substanca
' of the arrangement gng requires an assessmant of whether the fulfiment of tha arrangamant |s
: dependent on the use of a specific asset or assels and the anangament conveys a rght to use
tha agsaet.

A distinction is made between finance lesses, which effectively transfer from tha lessor to the

Isssee substantially all the risks end benefits incidental ta cwnership of leased ansats, and

:per?iﬁng lsases, under whitch the lessor effactively retains substantialty sl such risks arg
enahts,

Finance lanses are capitalisad, A i8ase asset and Fability is establishad ai the fair valye of the
leased assnls, or it lower, the present valus of minkmum lease paymants, Lease paymeants are
allocated botween e principal compenent of the lsase liabélity and the finarce cosis, 30 asto
achieve a tonsiant rata of intarast on the mmalning balance of the liabifify.

P
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ALCIDION CORPORATION PTY LTD
ABN 62093 148 488

NOTES T0O THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015
Leased assels acquired under 8 finance lsase are depreciated over the asssl's ussful ife

or over the shorter of the assat's useful life and the lease term if there Is no reasonable
undnwmmamwmd&mywﬂmmmemdmmmmm.

Operating lease paymants, nat of any incentives racatvad from the lessor, ars charged to
profit or loas on & straight-ine basis over the term of the lease.

{i} Imtangibles
Patants and Trademarks .
Patents snd irademarks ore recognised at cost of aoquisition. Patents and trademarks have a
finits fife and ars carried at cost less any accumulated amortisation and any Impainment icsses.
Patents and trademarks are amortised ovar their usefu il ranging from 158 to 20 years,

(k) Rassarch and ¢
Expendityre on research and davalopment is charged to the income statement in the year in

which it }s incurrad,

Paged
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ALCIDION CORPORATION PTYLTD

ABN 62 093 143 423

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

CASH AND CASH EQUIVALENTS

Cash on hand

GBA - Pramium 1046 0255
CBA- IPJS BOLS adcount 8253
CBA - Holding 1017 5537

CBA - Holding saver 1023 1932

- ©BA - pramium acoount BOLS 7er7

CBA - Term Deposit
CBA - IPJS Victoria 8245
NZD Bank Account

TRADE AND OTHER RECEIVABLES

CURRENT
Prepaid insurance
R&0 Tax Cffsst Ralund Dua

Trada debtors

PROPERYY, PLANT AND EQUIPMENT

Offtcs fumiture ang equipment
Loss aceumulated depreciation

Computer and hardwars equipment
Less accumulated amortisation

Total property, plant and *quipment

INTANGIBLE ASSETS

Patents and trademarks
Less aceumulated amortisation

Fags)

am3s 2014
3 $
135 432
597,872 -
193 193
54 57
248 240
241 549
1.711,683 -
639 778
10.212 -
2,321,254 2,249
6,885 6,885
334,808 1306110
— B27.885 1,288,243
1,288,178 2,868,247
142,405 344,044
{71,938} {248,101}
70467 84,943
323,019 351,565
{203.374) 218,720
119,645 132,345
180,112 227,788
14,331 14,331
(8.856) (7,852)
8775 6,479
""__"——-——_"—"'"__—_,-—
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ALCIDION CORPORATION PTY LTD

ABN 62083143 4228

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

TAX

NON-CURRENT
Deferred tax asset

TRADE AND OTHER PAYABLES

CURRENT

Gois and services tax
Trade craditors
Accried sxpehnses
QOther craditars
Amounts withhald

BORROWINGS

CURRENT
CBA - Premiurm 1046 (255

Hire purchass fisbility
Less unexpired hire purchass iiabilty

NON-CURRENT
Unsscured loan - Mr Ray Blight
Convertihle Notes

Page 10

2018 2014
5 3
124=690 113,835
175,156 155,643
86,253 25,080
78,33¢ 652,665
68,205 33,202
100,317 97,954
409,270 385478
- 166,024
51,821 17138
[(4.725) {4.725)
47,006 12,413
47,096 181,434
- 100,000
(= 1,500,000 -
1,500,000 100,000
e — T
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ALCIDION CORPORATION PTY LTD
ABN 62 093 143 428

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2015 2014
3 s

{a} On 16 January 2015, the company issued 1,500,000 converiile notes with the following terms:

* Each note has a fane value of £1.00
* The noles are conversibie to ardmary shares In the Company at the election of the
Noteholdar, rowever automatic canvarsion will ocour an 30 September 2016 if the following
criteria ara met;
i. agorepate revenue for the financlal yaars ending 30 June 2015 and 30 June 2016 Js
equal to or greater than $45 millian
U, aggregate EBITDA for the financial years ending 30 June 2015 and 30 June 2015 is
equal 1o or greater thar $1 million
{i. by fto laier than 30 Jups 2016, the company has at least ne of jis products
installed in 25 or more separate iocations
= Hnot previously converted, redamption of the notes will aceur on 18 June 2018
* Interast is payable on the notes at the raie of 5% on senior notes per anpum and 9% on
Junior notes per annum, compounding monthly

9, PRGVISIONS
CURRENT

Provision for annual leave 160,456 159,603
Provislon for Jong service isave 66,660 68,554
227,118 228,397
MNON-GCURRENT
Provision for long service Jeave 155,478 127,722
10, OTHER LIABILITIES
CURRENT
Income in advarnca 831,472 1,046,826
]
11. ISSUED CAPITAL
Qrdinary shares 2,100,004 2,100,004

12, SUBSEQUENT EVENTS

(=) On the 18% of August 2015 the sharéholders of Aicidion Carporation Pty Ltd antared into a
binding term sheet with ASX Listed Compeny Naracootd Resourges Ltd (ASX: NRR) for the
acquisilion of 100% of the Aleidion Corporation Ply Lid shares,

Pape 11
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ALCIDION CORPORATION PTY LTD
ABN 62 093 143 433

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2018

SUBSEQUENT EVENTS CONTINUED
in addition 1o the terms and conditions thrat are customary to acquisitions of this nature, tha

acquisition Is conditional upon;

1. Naracoota Resources Ltd must receive all regulatory and shareholder approvals
2. Lhe tram;acﬁon s conditional upon Naracouta Resources Lid completing its Due Dillgance
veztigations

3. Anindependant Expert finding that the acquisition of 100% of the ghares In Algidion
Corporatien Pty Ltd is fair and reasonable to the existing shareholders of Naracoota
Rescurces Lid that are not related to he vendors of Alcidion Cerporation Pty Ltd who
acquire a telavant interast of 20% or more of Naracoota Resaurces Litd;

4. Alcidion Corporaton Ply Lid will be Acquined with $1.75M in net cash and no debt;

Naracoota Resourcas Lid enter inlo 8 fomal Share Purchase agreament by no later than

31 Decambar 2015,

(b} On the 2n of Septamber 2015 Aleidion Catpiovafion Ply Lid announced the camplation of 2
cantract for §1.75M whth the Northam Territory Depariment of Health Lo run avar a &0 month
period. The contract relatas 1o the instaliation and commissioning of the Miya platform within

the Royal Darwin and Alica Springs hospital emergency departmenls,

Faga 12
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ALCIDION CORPORATION PTY LTD
ABN 52093 148 482

DIRECTORS' DECLARATION
The directors have determined that the company Is not & reporting antity and that this speclal
purpose financial report

should be prepared in accordance with the sceounting policies outliingd In
Nots 1 1o the financial statements.

In aceordance with o resotution of the direciors of Aleidion Corporation Pty L1d, the dirgctors of the
company declare that:

1. The financlef statemenis and noles as set out on pages 2 to 12 presents fairly the company's
financial position zg a1 30 June 2015 and its performance for the year endad on that dste in
accordance with the &ecounting policles degcribed in Nots 1 1o the financlal statements;

2, Intha directors' epinfon there are raasonatile grounds fo belisve that the company will be sble
1o pay its debts as and when they become dus and payabls,

A

Dirsstor ~ v

Raymond H Blight

Diractor
Mal

Dated: ‘74‘. 570)‘-% é“f‘ A0S

Page 1)
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s William Buck
U iam bliC
AUDITCR'S INDEPENDENCE DECLARATION
TO THE DIRECTORS OF ALCIDION CORPORATION PTY LTD
| declare that, to the best of my knowledge and bafief during the yesr snded 30 June 2015
there have been:
= no contraventions of the auditor independence requirements in relation o the audit
and
— e contraventions of any appficable code of professional conduct in relatish to the
audit
Williom Buck
Wiltiam Buek
ABN 38 280 203 274
M.D. King
Partner
Dated this 8™ day of $eptamber 2015
CHAMTEAED AGCOUNTANTS
2 ADYVisoRS
Laval 6, 211 Vietorig Seuare
Aclelnlcle 5A 5000
QPG Bex 11050
Adalaite SA 5001
Telephane: +81 8 6408 4333
willambuck.com
T
H
* R T PP T A ke 1 5 e ] Bty e e e d A B b Ly Prax’.tx.s
Adzwaky 30l b 2 edlenad with gt haen s o dwa dgerzwe v (LB H] DYTTE YRR A, TN TRV reres, ¥ LemkdL Au:'\mf
Prelessiens Tee a0 dn Lagistabens tbas hgir e 105 00 aTivsp, veg? heric 2 mn e s tawen VERETINPLYT FIRYS
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| =wn William Buck

Pk

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS Of

-

ALCIDION CORPORATION PTY LT70
I Repost on the Financh Report
We have audited the accompanying financial report on Pages 2 1o 13, baing a special
I Purpose financial report of Aleidion Corporation Py | 1 (tha company), which comprises
! the statamant of financial position as at 30 sune 2018, the trading profit and koss stalernent

} for he year then ended, noles compriaing a Summaty of significant accounting palicies
and other explanatory information, and the direciory’ dectaration of the company,

Directors "Responsiviily for the Financial Report

; The direclors of the Company are responsible for the breparation of the fnancial report,
{ i and have dstermined that the basls of preparation describad in Note 1 1 appropriats o
mest the needs of the sharshoiders,

[

; The diractors' responsibility iso includes such internal control ae the diractors determine
is necassary to anable the preparation of a finrancia report that givas a true and fair view
and is fras from matsrial misstatsment, whether due o fraud or emor,

L.

) An audit invaiyes parfarming procedures & obtaih sudit evidenca about he amounts and
i Hisclosuras in the finanaiel report The procadures sslected dapend on the auditor'g
Judgemant, including the assessment of the risks of maiarial misstaemant of the financigl

i enity's internal conlrol. An audit also includes evaluating the approprigwness of
: Acsounting policiss Used and the feasonableness of acsounting estimates mads by the
-i directors, as wall qs evaluating the overall presentation of the financial repart

:mmmamrm:

. &

We befleve that the audit svidence we have obtained Is sufficient and appropriate ko Lol 5, 201 Vit Stiaro

Provide & basis for our audit opinion. Afeinide 54 5000

g BP0 Bux Am_an

; 1 " rio8 Telophone; muz'mm

o In conducting our audh, we have complied with the independsnce requirements reiating to witlisenbu

P audit engagements.

‘ Pegs 15

’!]g

E S Bed twan g sz, I oo it ettt Ut 3, ey addh 1 ez [y Ty eIV i Bk 4oy Pra&’mt%_‘
Fopli g i Bs Zeial e o) St T v s pret i Chebiily te 10wl 5y 0 sedepny dinteny pufu TV Odk, Ltii3Y YL GF
Pr binsiznr S5 oA ALt i) than Wil 3204 4t 4 tingantg A Bt 2 3 itesn birada né‘uaf;‘: 'l ‘ it
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
ALCIDION CORPORATION PTY LTD (CONT)

Autlitor’s Opinion

In our opinion the financial repart of Alsidion Corporation Pty Lid on pages 2 to 13
presents fairly. in all material respects, the financial position as st 30 June 2015 and of i
performance for the year endad oh that date In accordance with the basis of preparation
as disclosed in Note 1 to the financial raport,

Basis of Accounting
Without madifying our opinion, we draw attention 1o Note 1 1o the financial report, which
describes the basis of agcounting.  The financial report has been prepared & assist

Alcidion Corporation Pty Lid to meat the needs of shareholders. As a result, the financial
report may not be suitable for another purpose.

Wilkiam Bk

Wilfiam Buck
ABN 38 280 203 274

Mouo—7-,

M. D. King
Partnsar

Datad this 8" day of September 2015

Page 16
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SCHEDULE 18: GUARANTEES AND INDEMNITIES

Raymond Howard Blight and | Each guarantor separately and
Malcolm Pradhan ' jointly liable to the limit CBA $200,000 Overdraft
Raymond Howard Blight and | Each guarantor separately and '
Malcolm Pradhan jointly liable to the limit CBA Mastercard limit $10,000

SES/SES/368770/1/AUM/1209970181.12 126
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SCHEDULE 19: TERMS AND CONDITIONS OF CONTINGENT SHARE RIGHTS
Part1: Class A Contingent Share Rights
SATISFACTION
Satisfaction

Each Class A Contingent Share Right will be satisfied by the issuance of one fully paid
ordinary share in the capital of NRR (NRR Share) in accordance with this paragraph 1.

Satisfaction milestones and ratio

Subject to paragraph 2 below, each Class A Contingent Share Right will be satisfied by the
issuance of one NRR Share upon the occurrence of NRR achieving audited sales revenue of at
least $10,000,000 in a period of 12 consecutive months no later than two years from the date
on which NRR Shares are re-admitted to quotation on ASX ("Class A Milestone").

Satisfaction on Change of Control

Subject to paragraph 1.1 above and paragraph 2 below, upon the occurrence of a Change of
Control of NRR {other than as a result of the transactions contemplated in this Agreement):

1.3.1 where, at the date of the Change of Control, the satisfaction of ail Contingent
Share Rights will result in the issue of less than or equal to 10% of the total
number of NRR Shares on issue, each Contingent Share Right will automatically
entitle the holder to one NRR Share; and

1.3.2 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights will result in the issue of greater than 10% of the total number of
NRR Shares on issue;

1.3.2.1 the total number of Contingent Share Rights to be satisfied through
the issuance of NRR Shares in exchange therefor must be equal to
10% of the total number of NRR Shares on issue;

13.2.2  the number of NRR Shares to be issued with respect to each class of
Contingent Share Rights shall be on an equal basis between each
such class; and

1.32.3 any Class A Contingent Share Rights that are not satisfied through
the issuance of NRR Shares in accordance with paragraphs 1.3.2.1
and 1.3.2.2 above will continue to be held by the holder on the same
terms and conditions set out herein.

EXPIRY DATE

If the Class A Milestones have not been satisfied by the date which is two years from the date
on which NRR Shares are re-admitted to quotation on ASX, all Class A Contingent Share
Rights shall not be capable of satisfaction and shall immediately lapse,

NO OFFICIAL QUOTATION OF CLASS A CONTINGENT SHARE RIGHTS

NRR will not apply for official quotation of the Class A Contingent Share Rights.

SES/SES/368770/1/AUM/1209970181.12 127
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;o 4. SHARES ISSUED ON SATISFACTION

4.1 NRR Shares issued on satisfaction of the Class A Contingent Share Rights will rank equally
with the NRR Shares then on issue.

L 5. OFFICIAL QUOTATION OF SHARES ON SATISFACTION

! 5.1 Application will be made by NRR to ASX for official quotation of NRR Shares issued within
fi | three business days of the satisfaction of the Class A Contingent Share Right.

- ! 6. TIMING OF ISSUE OF SHARES

6.1 Within three Business days of the satisfaction of the Class A Contingent Share Rights by the
issuance of NRR Shares, NRR must;

i 6.1.1 issue NRR Shares (subject to paragraph 6.2 below) to a holder or its nominee for
nil consideration, and
1
P 6.1.2 at the same time, issue a cleansing notice under section T08A(5) of the
b Corporations Act,

i 6.2 If NRR is not then permitted to issue a cleansing notice under sectio T08A(5) of the
'i, Corporations Act, NRR must either:

6.2.1 issue a prospectus on the date that NRR Shares are issued under paragraph 6.1
above (in which case the date for issuing those NRR Shares may be extended 119]

Share Rights, to allow NRR time to prepare that prospectus); or

6.2.2 issue a prospectus before the date that NRR Shares are issued under
Paragraph 6.1 above, provided that offers under that prospectus must still be open
for acceptance on the date those NRR Shares are issued,

in accordance with the requirements of section 708A(11) of the Corporations Act,

A ESCROW RESTRICTIONS

7.1 Holders of the Class A Contingent Share Rights must comply with all escrow restrictions
imposed by ASX in respect of NRR Shares issued on satisfaction of the Class A Contingent

P 8. RECONSTRUCTION

\ 8.1 In the event of any reconstruction, consolidation or division of the issued capital of NRR, the
Class A Contingent Share Rights and their terms of satisfaction through the issuance of NRR
f Shares in exchange therefor will be reconstructed, consolidated or divided in the same manner

such that no additional benefits ar¢ conferred on the holder by virtue of such reconstruction,
consolidation or division.

9. NON-TRANSFERABLE
’ 9.1 The Class A Contingent Share Rights are not transferable or assignable to another party.
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COPIES OF NOTICES AND REPORTS

Holders of the Class A Contingent Share Rights have the same right as shareholders of NRR
to receive notices, reports and audited accounts.

YOTING RIGHTS

Holders of the Class A Contingent Share Rights will have no right to vote in respect of their
Class A Contingent Share Rights.

DIVIDENDS

Holders of Class A Contingent Share Rights are not entitled to a dividend on their Class A
Contingent Share Rights.

PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Class A Contingent Share
Rights and holders of the Class A Contingent Share Rights will not, in respect of their
Class A Contingent Share Rights, be entitled to participate in new issues of capital offered to

shareholders of NRR.

WINDING UP

If NRR is wound up before satisfaction of all of the Class A Contingent Share Rights by the
issuance of NRR Shares in exchange therefor, the holders will have no right to participate in
surplus assets or profits of NRR on winding up in respect of their Class A Contingent Share

Rights.
INTERPRETATION

In these terms and conditions, the following terms have the following meanings:
15.1.1 "Associates" has the meaning given to that term in the Corporations Act;

15.1.2 "Change of Control" means:

15.1.2.1  the offeror under a Takeover Bid in regpect of all NRR Shares has
achieved acceptances in respect of more than 50.01% of NRR Shares
and that Takeover Bid has become unconditional;

15.1.22  the announcement by NRR that its shareholders have, at a Court

convened meeting of shareholders, voted in favour, by the necessary
majority, of a proposed scheme of arrangement under which all

securities of NRR are to be either:
(a) cancelled; or
(b) transferred to a third party,

and the Court, by order, approves the proposed scheme of
arrangement; or

129
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; f ‘ 15123 any person, individually or together with their Associates, acquires a
P Relevant Interest in 50.01% or more of the total number of NRR
Shares on issue by any other means (other the Acquisition);

; 15.1.3 "Relevant Interest” has the meaning given to that term in the Corporations Act;
o and

! 15.1.4 "Takeover Bid" has the meaning given to that term in the Corporations Act.

J ! ‘ Part2: Class B Contingent Share Rights
1. SATISFACTION
Satisfaction

1.1 Each Class B Contingent Share Right will be satisfied by the issuance of one NRR Share in
accordance with this paragraph 1.

Satisfaction milestone and ratio

1.2 Subject to paragraph 2 below, each Class B Contingent Share Right will be satisfied by the

issuance of one NRR Share upon NRR achieving audited sales revenue of at least

: $15,000,000 in a period of 12 cotisecutive months no later than three years from the date on
i which NRR Shares are re-admitted to quotation on ASX ("Class B Milestone").

Satisfaction on Change of Control

1.3 Subject to paragraph 1.1 above and paragraph 2 below, upon the occurrence of a Change of -
Control of NRR (other than as a result of the transactions contemplated in this Agreement):

1.3.1 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights will result in the issue of less than or equal to 10% of the total
number of NRR Shares on issue, each Contingent Share Right will antomatically
entitle the holder to receive one NRR Share; and

1.3.2 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights through the issuance of NRR Shares in exchange therefor will result
in the issue of greater than 10% of the total number of NRR Shares on issue:

1.3.2.1 the total number of Contingent Share Rights to be satisfied through
the issuance of NRR Shares must equal be to 10% of the total
number of NRR Shares on issue;

§ 1322 the aumber of NRR Shares to be issued with respect to each class of
Contingent Share Rights shall be on an equal basis between each
such class; and

1.3.23 any Class B Contingent Share Rights that are not satisfied through
i the issuance of NRR Shares in accordance with paragraphs 1.3.2.1
! and 1.3.2.2 above will continue to be held by the holder on the same
: terms and conditions set out herein,
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EXPIRY DATE

If the Class B Milestone has not been satisfied by the date which is three years from the date
on which NRR Shares are re-admitted to quotation on ASX, all Class B Contingent Share
Rights shall not be capable of satisfaction and shall immediately lapse.

NO OFFICIAL QUOTATION OF CLASS B CONTINGENT SHARE RIGHTS
NRR will not apply for official quotation of the Class B Contingent Share Rights.
SHARES ISSUED ON SATISFACTION

NRR Shares issued on satisfaction of the Class B Contingent Share Right will rank equally
with the NRR Shares then on issue.

OFFICIAL QUOTATION OF SHARES ON SATISFACTION

Application will be made by NRR to ASX for official quotation of NRR Shares issued within
three business days of the satisfaction of the Class B Contingent Share Rights,

TIMING OF ISSUE OF SHARES

Within three Business days of the satisfaction of the Class B Contingent Share Rights by the
issuance of NRR Shares, NRR must;

6.1.1 issue NRR Shares (subject to paragraph 6.2 below) to a holder or its nominee for
nil consideration, and

6.1.2 at the same time, issue a cleansing notice under section 708A(5) of the
Corporations Act.

If NRR is not then permitted to issue a cleansing notice under section TOBA(5) of the
Corporations Act, NRR must either:

6.2.1 issue a prospectus on the date that NRR Shares are issued under paragraph 6.1
above (in which case the date for issuing those NRR Shares may be extended to
not more than 10 Business days after the satisfaction of the Class B Contingent

Share Rights, to allow NRR time to prepare that prospectus); or

6.2.2 issue a prospectus before the date that NRR Shares are issued under
paragraph 6.1 above, provided that offers under that prospectus must still be open
for acceptance on the date those NRR Shares are issued,

in accordance with the requirements of section 708A(11) of the Corporations Act,

ESCROW RESTRICTIONS

Holders of the Class B Contingent Share Rights must comply with all escrow restrictions
imposed by ASX in respect of NRR Shares issued on satisfaction of the Class B Contingent

Share Rights.
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RECONSTRUCTION

In the event of any reconstruction, consolidation or division of the issued capital of NRR, the
Class B Contingent Share Rights and their terms of satisfaction through the issuance of NRR
Shares in exchange therefor will be reconstructed, consolidated or divided in the same manner

such that no additional benefits are conferred on the holder by virtue of such reconstruction,
consolidation or division.

NON-TRANSF ERABLE
The Class B Contingent Share Rights are not transferable or assignable to another party.
COPIES OF NOTICES AND REPORTS

Holders of the Class B Contingent Share Rights have the same right as the shareholders of
NRR to receive notices, reports and audited accounts,

VOTING RIGHTS

Holders of the Class B Contingent Share Rights will have no right to vote in respect of their
Class B Contingent Share Rights,

PARTICIPATION IN NEW ISSUES

DIVIDENDS

Holders of Class B Contingent Share Rights are not entitled to a dividend on their Class B
Contingent Share Rights.

WINDING UP

IENRR is wound up before satisfaction of all of the Class B Contingent Share Rights by the
issuance of NRR Shares in exchange therefor, the holders will have no right to participate in

INTERPRETATION
In these terms and conditions, the following terms have the following meanings:
15.1.1 " Associates" has the meaning given to that term in the Corporations Act;
15.1.2 "Change of Control” means:
15.1.2.1  the offeror under a Takeover Bid in respect of all NRR Shares has

achieved acceptances in respect of more than 50.01% of NRR Shares
and that Takeover Bid has become unconditional;
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15.122  the announcement by NRR that its shareholders have, at & Court
convened meeting of shareholders, voted in favour, by the necessary
majority, of a proposed scheme of arrangement under which all
securities of NRR are to be either:

(a) cancelled; or
(b) transferred to a fhird party,

and the Court, by order, approves the proposed scheme of
arrangement; or

15.1.2.3  any person, individually or together with their Associates, acquires a
Relevant Interest in 50.01% or more of the total number of NRR
Shares on issue by any other means (other than as a result of the

Acquisition);
15.1.3 ""Relevant Interest" has the meaning given to that term in the Corporations Act;
and
15.1.4 "Takeover Bid" has the meaning given to that term in the Corporations Act.
SES/SES/368770/1/AUM/1209970181.12 133
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SCHEDULE 20: MINORITY SELLER SALE AGREEMENT

Share Sale Agreement
Alcidion Corporation Pty Ltd ACN 093 148 488

#044 P.141/151

Clause Terms and Conditions

Parties The party identified as the seller in part 1(a) of the schedule (Seller)

Naracoota Resources Limited ACN 143 142410 (Buyer)

Shares The Seller is the legal and beneficial owner of the fully paid ordinary
shares in Alcidion Corporation Pty Ltd ACN 093 148 488 (Company)

listed in part 1(b) of the schedule (Shares),

Sale of Shares | The Seljer agrees to sell the Shares to the Buyer and Buyer agrees to buy

Consideration The consideration for the acquisition of the Shares will be the issue of the

(Consideration Securities),

The Buyer Shares issued to the Seller must be:

Exchange (ASX);
(b) credited as fully paid ordinary shares; and

Rights) and the number of class B contingent share rights (Class B
Contingent Share Rights) specified in part I(c) of the schedule

The Consideration Securities may be issued to the Seller's nominee,

(a)  admitted to quotation on the official list of the Australian Securities

(c) issued free from any encumbrances or third party interests, subject
only to the escrow restrictions set out in clause § below.

Transfer On the date of signing this agreement, the Seller must deliver to the
Documents Buyer:

(b)  ashare certificate in respect of the Shares,
(the Transfer Documents).

(a)  an executed but undated registration form transferring the Shares
from the Seller to Buyer attached to this agreement: and

Completion This agreement is conditional on the conditions in the share sale and
purchase agreement dated on or about 18 November 2015 between the

SES/SES/368770/1/AUMII20997018!.12
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Terms and Conditions

interdependent and conditional on, and completion occurring under, the
Share Sale and Purchase Agreement and must occur contemporaneously
with completion under the Share Sale and Purchase Agreement.

At Completion:

(a) the Seller must transfer to the Buyer the Shares together with all
rights attached to them;

(b) title to and risk in the Shares pass to Buyer; and

(c)  the Buyer must issue the Consideration Securities to the Seller
(including by registering the Seller as the holder of the
Consideration Securities, and issuing to the Seller holding
statements in respect of the Consideration Securities) in accordance
with the requirements of this agreement,

If Completion has not occurred by 31 March 2016 or the Share Sale and
Purchase Agreement is terminated, the Transfer Documents shall be
returned to the Seller and this agreement will be at an end.

Each party must do all things necessary to give full effect to the
transactions contemplated by this agreement. If title to the Shares is not
capable of being transferred to Buyer by the Seller at Completion then,
from Completion, the Seller shall hold the Shares on trust for Buyer and
deal with the rights attaching to the Shares at the Buyer's sole and
exclusive direction.

The Consideration Securities will be subject to escrow if required by the
ASX Listing Rules and the Seller undertakes to execute such form of
restriction agreement as may be required by ASX.

Claunse
7. Post
Completion
8. Escrow
9, Seller's
Warranties
z

The Seller represents and warrants to Buyer at the time of signing this

agreement and again at Completion (as a separate warranty) as follows:

(a)  The Seller is the owner of the Shares which are free of all
encumbrances, other third party rights and there are no outstanding
or contingent options, contracts, calls, pre-emptive rights, rights of
first refusal, commitments, rights or demands of any kind relating
to the Shares.

(b)  The Seller has taken all necessary action to authorise the execution,
delivery and performance of this agreement in accordance with its
terms and has full power to enter into and perform its obligations

under this agreement.

(¢)  The execution, delivery and performance by the Seller of this
agreement comply with;
()  eny applicable companies law;
(i) the constitution or other constituent documents of the Seller,
if any; and
(iit)  any encumbrance which is binding on the Seller.
(d)  The Seller has not gone into liquidation or insolvency or passed a

SES/SES/368770/1/AUM/1209970181.12
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! Clause Terms and Conditions

winding up resolution or received a deregistration notice under any
applicable companies law.

(¢)  The Seller is not the subject of any petition or other process for

i winding up, writ of execution or process for the appointment of a
; receiver or receiver and manager of any part of the undertaking or
assets of the Seller and there are no circumstances justifying any of
j . the foregoing.

{f) Where the Seller enters into this Agreement in its capacity as
trustee of any trust (Trust), that Seller warraats to Buyer that:

(i} itis the sole trustee of the Trust or where there are two or
more Sellers they jointly are the only trustees of the Trust;

(i} no action has been taken or is proposed to remove or replace
the Seller as trustee of the Trust;

(iii) it has power under the relevant trust deed to enter into and
observe its obligations under this agreement and it has
entered into them in its capacity as trustee of the Trust and
for the benefit of the beneficiaries of the Trust;

(iv) it has an vnrestricted and unlimited right to be fully
indemnified out of the relevant trust find jn respect of
obligations incurred by it under this agreement;

(V) itis not in default under the terms of the Trust;

(vi)  no action has been taken or is proposed to terminate the
Trust; and

(vii) it has complied with all of its obligations in connection with

the Trust.
10. Power of The Seller irrevocably appoints the Company Secretary of the Buyer as its
Attorney attorney, to do all acts and things and to complete and execute any

documents, including share transfers and any application form to the extent
that the Consideration Securities are the subject of an offer under a
prospectus, in your name and on your behalf that may be convenient or
necessary for Completion and the Seller (or its legal personal
representative) will be deemed to ratify and confirm any act or thing done
pursuant to the power of attorney.

11. Waiver of Pre- | The Seller wajves any pre-emptive rights in respect of the sale of other
Emptive Rights | Shares or securities of the Company by other security holders of the
Company, to the Buyer.

12. Stamp Duty The Buyer must pay any stamp duty and Goods and Services Tax in
: and GST respect of the execution, delivery and performance of this agreement and
i any agreement or document entered into or signed under this agreement.

13. Confidentiality | Each of the parties agree to keep the terms and conditions of this
agreement confidential and will not, except as required by law including
the rules of any stock exchange, disclose the terms and conditions of this
agreement to any third party without the prior written consent of the other

: SES/SES/368770/1/AUM/1209970181.12 136
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Claunse Terms and Conditions

parties.

14, Entire This agreement embodies the entire agreement between the parties and ‘

Agreement supersedes any prior negotiation, arrangement, understanding or agreement

with respect to the subject matter of any term of this agreement.

15. Binding Effect | The parties agree to be legally bound by and to implement and give effect
to the terms of each obligation under this agreement,

16. Governing Law | This agreement is governed by the laws of Western Australia,

SES/SES/368770/1/AUM/1209970181.12
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1 Seller, Shares and Entitlement to Consideration Securities

(a) Seller's Name: [ifigrs].
® The Seller holds [16§#] Shares.

17 November 2015

(c) The Seller's entitlement to Consideration Securities is:
Buyer Shares [if%ert
Class A Contingent Shares Rights [hséH]
Class B Contingent Shares Rights (inseért]

2, Terms and Conditions of Contingent Share Rights

Contingent Milestone Expiry Date 7

Share Right

Class A Each Class A Contingent Share Right will be satisfied by | 2 years from the date
the issue of one Buyer Share upon the Buyer achieving | on which the Buyer
audited sales revenye of at least $10,000,000 in a period | Shares are re-admitted
of 12 consecutive months no later than two years from to quotation on ASX
the date on which the Buyer Shares are re-admitted to
quotation on ASX.

Class B Each Class A Contingent Share Right will be satisfied by | 3 years from the date
the issue of one Buyer Shate upon the Buyer achieving on which the Buyer
audited sales revenue of at least $15,000,000 in a period | Shares are re-admitted
of 12 consecutive months no later than three years from to quotation on ASX
the date on which the Buyer Shares are re-admitted to
quotation on ASX.
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Executed as a DEED

Executed by NARACOOTA RESOURCES
LIMITED ACN 143 142 410 in accordance
with 5127 of the Corporations Act 2001:

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

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

Name of director (print)

Executed by [NAME. OF GOMPANY]
ACN [INSERT] in accordance with 3127 of the
Corporations Act 2001

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

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

Name of director (print)

Signed by [name of individual] in the presence
of’

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

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

Name of witness (print)

T0:1300135638#303 29/02/2016 15:57

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

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

Name of director/company secretary (print)

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

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

Name of director/company secretary (print)

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

#044 P.146/151
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STANDARD TRANSFER FORM
FULL NAME OF COMPANY OR | Alcidion Corporation Pty Ltd
CORPORATION
PLACE OF REGISTRATION Westem Australia
DESCRIPTION | CLASS Ordinary fully paid
OF
SECURITIES REGISTER
QUANTITY | WORDS [irisést]
FIGURES [ifiser]
FULL NAME(S) OF [itisést]
TRANSFEROR(S) (SELLER(S))
CONSIDERATION seit] Naracoota Resources Limited Shares
[lggg_ej;g] Class A Contingent Share Rights
[insert] Class B Contingent Share Rights
LDATE OF PURCHASE
FULL NAME(S) OF Naracoota Resources Limited ACN 143 142 410
TRANSFEREES(S) (BUYER(S))
FULL POSTAL ADDRESS OF Suite 9, 330 Churchill Avenue, Subiaco, Western Australia 6008
TRANSFEREE(S) (BUYER(S))

TRANSFEROR(S)
SELLER(S) Signed by
DATE SIGNED
gﬁﬁ”ﬁfﬁ“ﬂs’ E‘ﬁ?&‘; lg, ’rioargnogz E::ources Limited ACN 143 142 410 in accondance with sectimT
Signature of Director Signaturc of Secretary/other Direcior
Narae of Dirctor i ull Name of Secretary/other Direotor in full
DATE SIGNED
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17 November 2015

140



ety

From:+61894812041

T0:1300135638#303 29/02/2016 15:57

SCHEDULE 21: DISCLOSURE LETTER

17 November 2015

Naracoota Resources Limited
(ACN 143 142 410)

Suite 9

330 Churchill Avenue
SUBIACO WA 6008

Dear Sirs

This letter is provided by Malcolm Pradhan and Raymond Howard Blight (“we” or “us”) and
(“Individual Sellers”).

This is the Disclosure Letter referred to in the Alcidion Acquisition Agreement.

DEFINITIONS
Alcidion and the Company means Alcidion Corporation Pty Ltd (ACN 093 148 488).

Alcidion Acquisition Agreement means the Agreement intended to be entered into
between NRR as buyer and the Individual Sellers, BPSE Medical Technology Pty Ltd
(ACN 152 778 544) as trustee for the BPSE Medical Technology Unit Trust and Allure
Capital Pty Ltd (ACN 152 310 766) (“Institutional Sellers”) and Alcidion, by which it is
intended that shares in Alcidion owned by the Individual Sellers and Institutional Seflers wiil

be sold to NRR (subject to satisfaction of conditions precedent).
NRR means Naracoota Resources Limited (ACN 143 142 410).
DISCLOSURES

The disclosures made in this letter are made in respect of each of the Seller Warranties in
the Alcidion Acquisition Agreement.

The Seller Warranties are qualified by the disclosures contained or referred to in this letter
and we will not be in breach of any of the Seller Warranties in respect of matters disclosed or

referred to in this letter.

The contents of this lstter are not be taken as, or having the effect of, adding to or extending
the scope of any of the Seller Warranties.

The disclosure in this letter of:

(a) any matter, does not constitute or imply any warranty, representation, statement,
covenant, agreement, indemnity or undertaking not expressly given by us in the

Alcidion Acquisition Agreement: or
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(b) any possible breach of any agreement or iaw does not constitute an admission or
indication that any such breach exists or has occurred.

b e
)

1. IT SUPPLY AGREEMENT — AUSTRALIAN UNITY

, 1.1 ThelT Supply Agreement dated 16 May 2008 made between the Company
. { ) and Australian Unity Health Ltq (AU) provides at clause 49.12-

“... & party must not assign or deal with any right under this
agreement without the prior written consent of the other
parties. For the purposes of this agreement, a Ghange in
Control of Alcidion is deemed to be an assignment of
Aleidion's rights under this agreement.”

12 The Agreement between Alcidion and AU is Document 3.1.1.

1.3 By a lefter dated 3 Novérnber 2015, Alcidion advised AU of the proposed
transaction with NRR {(Document 3.1.2). Rohan Mead of AU responded by
email dated 4 November 2015 which is at Document 3.1.2.

| 2. COMMERCIALISATION AUSTRALIA PROGRAM FUNDING AGREEMENT

3.1 Clause 13:1 of the Commercialisation Australia Program Funding Agreement
dated 8 March 2011 between the Commonwealth of Austraiia and Alcidion
{Document 3.9.2) provides that Alcidion must not “Deal With ... its rights”
under the Funding Agreement without the prior written consent of the Program
Delegate,

: 3.2 Clause 13.2 of the Funding Agreement provides that a change in control of
: Alcidion is taken to pe “Dealing With" Alcidion's rights for the purposes of
clause 13.1.

3.3 The grant under the Funding Agreement was $1,475,910.00. The Project End
Date (as amended by the Commercialisation Australia Program Amending

: Funding Agreement and for a period of 5 years after the Project End Date to
. “Deal With” its rights. Accordingly, Alcidion must obtain the prior written
consent of the Program Delegate in accordance with clause 13.3 of the
Funding Agreement prior to entering into the agreement with NRR,
notwithstanding that the project has ended.

34  On 27 October 2015 the Australian Government Department of Industry
Innovation & Science wrote to the Company advising that it approved a
Domestic Change of Control (Document 3.9.2.10).,

SES/SES/368770/1/AUM/12099701 Bl.12 i42
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3. SLOW PAYMENTS

4.1 Some of Alcidion’s clients who are State Government agencies can be slow
payers,

(@)  Tasmanian DHHS owes 3 quarterly payments in respect of the Miya
Platform.

4.2  ltis Alcidion’s understanding that amounts owing are not disputed.

4. - TENDERS AND QUOTES

Alcidion has quotes and tenders open with potential new and existing clients.
Alcidion cannot be certain as to the outcome of these tenders or quotes:

(a) New Customers:
i, Walikato DHB NZ — Bed managerhent solutions ($1.955million);
li.  MidCentral DHB NZ — HOC Solutions ($1.8million);

iii. Joondalup Health Campus (Ramsay Health) - Bed
management solutions ($650,000.00); ‘

iv.  Flinders Medical Hospital - in discussions;

v.  Coffs Harbour (FujiFilm) - iCVIS ($147,000.00):

vi.  Nambour (FujiFiim) - iCIVS ($147,000.00),

vii. SA Government, Innovative ICT Project = ($1.3million).
(b) Existing Customers;

i. Vapertrai! - $54,440.00 development;

ii.  Western Health - e-gateway $77,900.00 quote;

jiii. ~ NT Health — MRT rollout $33,438.00;

iv.  NEDA - Phase 3A $90,000.00.

3. FRANKING ACCOUNTS

Alcidion maintains two franking accounts:

(a)  which holds a balance of $10,605.00 credits generated between 2002
and 2007; and

(b) the Outside Franking Accounts which are the cash payments provided
by the ATO to Alcidion under the R&D Incentive on which the

balance as at 29 June 2015 was minus $2,352,142.00.
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6. REDUNDANCIES

The Company made the following former employees redundant:

(a) Ben Tran on 13 October 2015; and
(b) James Burger on 13 October 2015,

7. DAVID DATSON

8.1

8.2

83

8.4
8.5

8.6

EDT Computer Services Pty Ltd (EDT) was a contractor to Alcidion from 2001
until around May 2015, EDT is a company controlled by David Datson,

Although we make no admission in this regard, it is possible that during the
period in which EDT was a contractor to Alcidion, in substance Mr Datson
may have been an employee of Alcidion.

On 15 May 2015, the Company, EDT and Mr Datson entered into a Deed of
Settlement, Release and Discharge (Settlement Deed) by which it was
intended to seftle claims which Mr Datson might have had against the

Company if he were found to be an employee during the period in which EDT
was a contractor.

A copy of the Settlement Deed is Document 4.13 in the Data Room Index.

Although no admission is made in this regard, we understand that the
Settlement Deed may not be effective in settling ali claims to which Mr Datson

may be entitled if he were found to be an employee during the period of which
EDT was a contractor.

Mr Datson has since 9 June 2015 been employed as an employee of the
Company.

8. OFFICE LEASES

9.1

9.2

The Company occupies its offices at Suites 3 and 4 at 40 Greenhill Road,
Adelaide, South Ausiralia under leases, copies of which are Documents 1.1
and 1.2 in the Data Room Index,

The original terms of the leases have expired, the Company has renewed the
leases. The Company gave a notice to the landiord’s agents on 5 May 2015

renewing the leases for a further 6 months from 1 July 2015 to 31 December
2015,

8. LAPSED PATENT

The Company previously held an Australian Patent (No 2003277999) for clinical risk
management system and method. This patent has now lapsed.

Malcolm Pradham

Raymond Howard Blight
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