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Form 603
Lorporations Act 2004
Section 571B

Notice of initial substantial holder

Tci: Gompany Name/Schemé ALCIDION GROUP LIMITED
ACN/ARSN 444 142 410

1. Details of subsiantial botder (1)

Néme RAYMOND HOWARD BLIGHT
ACNIARSN (i applicabis)

The hoider became a substentiat holderon ™ 24/ 02 ! 16

2. Details of voling power
The total tumber of votes atisched fo al the voting shéres in the company or voting Intprests in e scheme that the substantial halder or én associate (2) hiad a ralevant interest {3) in on the
date the substanfial holder became a substantial halder ard as follows: : ' :

Class of sectirities (4) Nummber of securities Perscn's votes (5) Voling powar (8)
- Fully paid ondinary :
(CRD) 96,548,711 28,548,711 16.:35%
3. Dekily of relevant interests

Thie nature of the relevant terest the substanfial holder or an essocizts hag in the folowlng vating securities on the date the substantial hokder became a substantial bolder are as follows:

HoMder of relevant interest Nature of relevant interest (7] Class and number of sscurfties
RAYMOND HOWARD BLIGHT Shareholder inciuding as bare frustee for the trustees of Ominary 58,648,711
the: Ray Biight Robyn Morms Superannuation Fund s
10 16,129,032 shares
4. Details of present registered holders
The-persons. registered as holders of the securities referred 1o in paragraph 3 above are as fuliows:
Hoklers of relevant Reglstered holder of Parson erifitied fo be Giass and number
irterest Securitles ‘ regisisred as a hokier (8) of seturites
RAYMOND HOWARD BLIGHT RAYMOND HOWARD BLIGHT | RAYMOND HOWARD BLIGHT ORD 98,548,711

5. Consideration
The conskderation paid for each relevant interest referred & in paragraph 3 above; and acquired in the four month s prior o the day that the substantial holder becarre & siibstantiel holdér is
as follows: . - o

Heiderof relevant- . Ditte of scquisition Considerstion {9) Class and number
inferest of securifias
Cash Non-tash
Pursuant to-a Share
Sale Agreetment
RAYMOND HOWARD BLIGHT 240272016 dated 177172015 - Ord 98,548,711
: Ses annextire A
. aitsched

28280: 770276}
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8. Assochates
' The reasens tha person named In paregraph 3 abova and associates of the substantial holder ave as follows:

Nare and AGNIARSN (if applicable) Nature of associztion
WA

7. Addresses
The addresses of persons namad Jnthis form are as follows:

Nama Address
RAYMOND HOWARD BLIGHT 15 OCEANVIEW CRESCENT, MOUNT OSMOND SA 5054
| Signature
pintname  RAYMOND HOWARD BLIGHT capaily Shareholder
sign here %\U\m date 227 o 1§
4
DIRECTIONS
n IFthere are & number of substantial holders with similar or related relevant iesves (eg. A comoration and its refated comporstions, or the manager and tstes of an

equity tn.rst).‘ the_namﬁ sould be includedin an annaxure o the form. If the relevant interests of a group of persons are essentially simifar, they may be rafemed 1o
throughout the form as a specifically named group i the memibership of each group, with the names and addresses of membersis clearly set outin paragraph 7 of the
form,

2 $¢@ th defiofton of “assaciate” b Seaion § of the Corporations Act 2001,
(3} See fhe definition of "relevant interest” in secfions 608 and 8718(7) of the Comorations-Act 2001,
# The voting shares-of & comipany consétute one class'unless divided inlo separate classes:

{8} The otal number of votey atiachied 1o all the voing shares In e company or voting Intoredts in the scheme (if any) that the person or an associate has.a rekvant
interest im.

(6} The person's votes divided by the iotal votes I @1 body corporate or schame mintiphed by 100,

n Include detalls of
{g) any relevant sgreement of ofher circumstances by which the relevant interesi was acquited., If subsecfion §71B(4) applies, 2 copy ofany document setting.out
the terms of any relevant agraement, and & statement by the person giving full and accurste detals of sy contract, scheme or arangement, must acoompany”
this form, together with a wiitten statement cerfifying this contract, scheme:or amangamant, and

()] any qualfication of the power of 4 person & exercise, control the-exercise of, the voting powers or disposal of the secutities to
which fhe relevant interest relates (indicating ciearly the particular seeurities & which the qualification appties).
See the definiton of *relevam agreement” In section 9 of the Corporations Acf 2001,

{8 Hfthe substanial holder in unable o determine the identity of the person (eg. if the relevant interest axises becauss of an aptior) wike “unkniowsr™

)] Detalls of the considerafion st Inciude any and all bénefis, money and.afher, that any person from whoim.a relevant iniarest was acquired has, or may, become
enfitled 1o recaive in fél_i!ﬁonhdmataom:dstﬁm. Detalls must be ficluded even i the benefit s conditionel on the heppening of not of e contingency, Details must be
Included of any benefit pald an behalf of the substantiel holder o lts associate In refafion to the acquisitions, even i they are riot pald directly 1o the perscn from whom
“the relevent intsrest was sequired.
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~ THIS IS ANNEXURE.A
CONSISTING OF 148 PAGES REFERRED TO
IN FORM 603 DATED 29 FEBRUARY 2016

NAME: RAYMOND HOWARD BLIGHT Shareholder
SIGN: dL"EE@( 'A\ ll Date: QO\lzllb
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DATED 17 NOVEMBER 2015

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

(3) ALCIDION CORPORATION PTY LTD

SHARE SALE & PURCHASE

AGREEMENT

. relating to
Alcidion Corporation Pty Ltd

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

@ NARACOOTA RESOURCES LIMITED ACN 143 142 410 of Level 9, 105 St Georges
Terrace, Perth, Westerp 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
dgreement.

IT IS AGREED:;
1. DEFINITIONS AND INTERPRETATION
Definitions .
1.1 In this agreement the following definitions apply:
"1936 Tax Act" means the Income Tax Assessment Act 1936 (Cth);
g "1997 Tax Act" means the fncome 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
applies, reference shail be made to the definitions, recognition criteria and measurement

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

"Accounts" means the audited balance sheet of the Group 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” meang the acquisition of all of the Target Shares by the Buyer pursnant to this
agreement and the Minority Seller Sale Agreements;

h "Adjusted Cash" means the amount of Cash after taking into accoypt any offsetting or set-
off pursuant to clause 3.5;

"AIFRS" means Australian International Financial Reporting Standards;

"ASIC" means the Australian Securities and Investments Commission;

SES/SES/368770/ 1/AUM/1209970181 .12 1
17 Novemper 2015

e
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"Assets" means al] of the assets included in the Accounts and used in the Business;
"ASX" means ASX Limited ACN 008 624 691,

"Authorisation” means any consent, registration, filing, agreement, notice of non objection,
nofarisation, 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 catried on by the Group as at the date of this agreement;

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

agreement;
"Buyer Group" means the Buyer and each Related Body 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 Reduetion Proceeds Account" has the meaning given to that term in clause 7.5;

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

with schedule 7;
"CBA" has the meaning give to that term in clause 7,1;

"Claim" means any claim, demand, 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
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 1 of schedule 19;

SES/SES/363770/1/AUM/1209970181.12

{7 November 2015
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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; i

"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 5000; .

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

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

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

"Completion Date" means the later of:

(@) five business days after the day on which all of the Conditions Precedent have
been satisfied in full or waived in accordance with clauge 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 ang 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 including all financial or accounting information, all customer names and lists,

customer contact and registration information, customer correspondence, customer purchasing

histories, terms and conditions of supply, sales records, marketing analysis and research and

reports and other marketing information, all information relating to Intellectual Property

Rights of the Group, all trade secrets, know how, operating procedures, technology, technical

information, technical data, proprietary processes and formulae, algorithms, specifications, :
procedures, methods, techniques, ideas, creations, inventions, discoveries and improvements, :
engineering, manufacturing, product, personnel and 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, i
whether noted or named as being confidential or not. For the purposes of clarity, Confidential :

Information: i_
(a) includes, in respect of the Sellers, any of the above information that js retained by .‘

the Sellers or any Representative or Related Party of the Sellers s in any form,
after Completion; and '

) 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. I

SES/SES/368770/1/AUM/12099701 8 1.12
17 November 2015 i
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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 £4s or vapour and whether alone or in combination with any other
substance) capable of causing harm to man or any other living organism supported by the

environment, or capable of dama. g the environment or public health or welfare, including
any controlled, special, hazardous, toxic or dangerous waste;

"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” meang all of the documents, materials, correspondence,
confracts, reports, accounts and other information (including €Xplanations, responses to

"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 Buyerl;

"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 aud
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 1 of schedule 10; and

(b) any other person who is an employee of the Group as at the date of this

"End Date" means 31 March 2016;

SES/SES/368770/1/AUM/120097018] . 12 4
17 November 2015
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"Equipment Leases" means all equipment leases, finance agreements, hite purchase
agreements, chatte] 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 this 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:
(é) agrees to subscribe for the full amount of the Capital Raising; and
! (b) has the right to place NRR Share to be issped pursuant to the Capital Raising;

"Freehold Properties" meaps 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, regulatory  body, minister, department, commission, authority,
instrumentality, board, organisation, tribunal, agency, trade union or entity in any part of the
world (or any office or delegate thereof);

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

"Group Tax Liabilities" means a 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

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

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

"GST Law" has the same meaning given in the 4 New Tax 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 guarantees and indemnities get out in
schedule 18;

SES/SES/368770/1/AUM/12099701 81,12 5
17 November 2055
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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 2 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 clause 7.5;
"Income Tax Regulations"” means the regulations produced under any of the Tax Acts;

"Indirect Tax Sharing Agreement" has the meaning given to that term in section 444-90 of
Schedule I 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 représentations, warranties and undertakings
made by the Institutional Sellers set out in schedule 4;

"Institutional Sellers"” means BPSE Medical Technology Pty I.td (ACN 152 7178 433) as
trustee of the BSPE Medical Technology Unit Trust and Allure Capital Pty Ltd (ACN 152
310 766);

"Intellectual Property Rights" means any and ail intellectual Pbroperty rights (anywhere in
the world, whether statutory, common law or otherwise) including patents, utility models,
copyright (including future copyright), trade marks, logos and design marks, service marks,

"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 a three month duration;

"Key Employee" means;

(a) Nathan Buzza;

() 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/1209970181.12 5
17 November 2015

29/02/2016 16:08 #045 P.013/151



From:+61894812041

T0:1300135638#303

"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” means 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, 2 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 1;

"Minority Seller Sale Agreement” means an agreement to effect the transfer of the Target
Shares held by each Minority Seller to the Buyer in the form set oyt 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 set out in schedule 12;

"Patersons" means Patersons Securities Limited ACN 008 896 3] 1;

"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 dct 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/1299970181.12 7
17 November 2015
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"Properties" means the Frechold Properties and the Leasehold Properties;

"Proportien" means, in respect to each Seller, the proportion that Seller's Sale Shares 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
Corporations 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 person;
or

(b) 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,
confractor, adviset 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 as 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 or 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, inferest or power in or over an interest in an asset and any agreement or

commitment to give or create any such security interest or preferential ranking to a creditor
including set off and, for the avoidance of doubt, includes the Registered Security Interests;
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r "Seller GST Group" means 4 of the GST Groups which the Group is, or has been, a
| member;
i

et ee——

"Sellers' Indemnity" megans any indemnity given under clause 12.12;
| "Sellers' Representative" means Allure Capital Pty Ltd ACN 152 310 766;

‘, "Seller Warranties" means the Individya] Seller Warranties and/or the Institutiona] Seller
) Warranties as the context requires;

"Seller Warranty Certificate" means 5 certificate in the form get out in schedule 6;

ey

"Shareholder Loans" means a1 loans from the Sellers to any member of the Group at
Completion;

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

"Subsidiaries" means the subsidiaries of the Company, details of which are set oyt in part 2
of schedule 1 ang "member of the Group” or similar will be construed accordingly,

S

"Superannuation Funds" means the regulated superannuation fond or funds within the
meaning of the Superannuation Indystry (Supervision) dct 1993 (Cth) to be notified by the
Sellers to the Buyer as being the Superannuation funds to which the members of the Group
contribute or are obliged to contribute;

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

"Target CEO" means the Chief Executive Officer of the Target;

* "Target CRO" means the Chief Financial Officer of the Target:

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

[T P

"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 Amount" means Working Capital in the sum of $1,500,000;

"Tax" and "Taxation" and "Taxes" means af] forms of taxation, dyties, imposts, fees, !

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

"Tax Assessment" has the meaning given to that term in clause 13.4;

SES/SESBé&??OIl/ALMIZOQWOI81 .12 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
cach 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 governmenta] agency;

SES/SES/368770/1/AUM/1209970181.12 10
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123 where a word or phrase is given a defined meaning another part of speech or
other grammatical form in fespect of that word or phrase hag a corresponding
meaning;

124 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;

1.2.5 a reference to the word "include" or "including” is to be interpreted without
limitation;

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

1.2.7 a reference to a party, clause, part, schedule, annexure or attachment is g
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 interpretation of
this agreement; and

1.2.11 a reference to any law, legislation or legislative provision includes any statutory
odification, amendment Or re-cnactment, and any subordinate legislation or

regulations issued under that legislation or legislative provision, in either case
whether before, on or after the date of this agreement,

Business day; References to and calculations of time

In this agreement, unless the context otherwise requires:

1.3
1.3.1 a reference to a business day means a day other than a Saturday or Sunday on
which banks are open for business generally in the place the laws of which
govern the construction of this agreement;
1.3.2 a reference to a time of day means that time of day in the place whose laws
govern the construction of this agreement;
1.3.3 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 exclysive of that day; and
1.34 a term of this agreement which has the effect of requiring anything to be doge on
or by a date which is not a business day must be interpreted as if jt 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 reasonable endeavoyrs to
procure that something js performed or occurs or does not occur, or to comply with ajl
reasonable requests, does not impose an obligation to;
SES/SES/368770/1/AUM/1209970181.12 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

1.5 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 actyal knowledge
and awareness of the party, but will not include any deemed or imputed knowledge of the

party.

1.6 Notwithstanding anything contained in clause L3, where any of the Seller Warranties is
qualified by the expression "so far as the Sellers are aware" or "o the best of the Sellers'
knowledge, information and belief" or any similar expression, that statement is taken to
inciude an additional statement ¢hat it has been made after due and careful enquiry by the
Target Directors, the Target CEO, the Target CFO and the Target CMO.

2, SALE AND PURCHASE OF SALE SHARES

Sale and purchase

5 2.1 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

22 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

Completion Date.

Sale of Shares

2.3 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

24 The Sellers unconditionally and irrevocably waive all rights of pre-emption or other rights
over any of the Sale Shares conferred either by the constitution of the Company, any

shareholders agreement or in any other way.

3 CONDITIONS PRECEDENT

31 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.]2 12

17 November 201 5



: /151
T0:1300135638#303 29/02/2016 16:10 #045 P.020

From:+61894812041

Independent Expert
3.1.1 The Independent Expert opining that the transactions related to the proposed issye

of Consideration to Pradhan and Blight are reasonabje to shareholders of the
Buyer not refated to Pradhan and Blight.

Buyer resolutions

31.2 The sharcholders of the Buyer passing al} fi€cessary resolutions as are required

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

3.123 approve the issue of NRR Shareg pursuant to the Capita] Raising for
the purposes of Listing Rule 7.1 ;

3124 authorise the participation of the Directors in the Capital Raising for
the purposes of Listing Rule 10.11;

3.1.25 &pprove the issue of Clags A Contingent Share Rights and Clags B
Contingent Share Rights to Beacon;

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

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

(Buyer Sharehoider Approvals),
Capital Raising

3.13 The Buyer receiving valid subscriptions and cleared funds in respect of g NRR
Shares to be issved under the Capita] Raising.

Beacon Firm Commitment Agreement

314 Beacon and Patersong executing the Firm Commitment Agreement,

Regulatory approvals

3.15 " The Buyer obtaining a:ll neces§ary regulatory approvals, on termg acceptable to

agreement, including re-compliance with Chapters 1 and 2 of the Listing Rules on
terms which the Buyer believes are capable of satisfaction,

SES/SES/368770/1/AUM/] 209970181.1 2 13
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Material Adverse Effect

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

Management Accounts

3.17 The Sellers providing the Buyer with Management Accounts in respect of the
petiod ending 31 December 2015.

Minority Seller Sale Agreements

318 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 Seiler Agremeents; and

3.1.9 Completion taking 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 schedule 15 giving a
binding acknowledgment within 30 business days of the date of this agreement
that the change in control of the Group does not affect the rights and duties of the
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 5:00pt 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

to the Buyer Shareholder Approvals or the Capital Raising,

Benefit of Conditions Precedent and waiver

The Conditions Precedent set out in clanses 3.1.1, 3,14, 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

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
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3.6 If all of the Conditions Precedent are not satisfied or, to the cxtent 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 after 5 00pm on the End Date, but before
satisfaction of all of the Conditions Precedent, terminate this agreement by written notice to
the other party.  Where this agreement is terminated in accordance with this clause
clavses 17.4,17.5 and 17.6 apply.
4. CONSIDERATION
4.1 The consideration Payable by the Buyer to the Sellers for the Sale Shares is:
4.1.1 the issue of an aggregate total of 362,115,530 NRR Shares at a deemed 1ssue
price of $0.031 each;
4.1.2 the issue of an ageregate total of 120,705,176 Class A Contingent Share Rights;
and
413 the issue of an aggregate total 0f1120,705,176 Class B Contingent Share Rights;
(collect:ively, "Consideralion");
4,2 The consideration payable by the Buyer to the Minority Sellers for the Shares in the Target
owned by each of the Minority Sellers:
42,1 the issue of the relevant Minority Seller Consideration Shares to each Minority
Shareholder; and
422 the issue of the relevant Class A Contingent Share Rights and Class B Contingent
Share Rights to the Minority Sellers as provided in part 7 of schedule |
5. ISSUE OF CONSIDERATION
Issue of Consideration at Completion
5.1 The Buyer must:
5.1.1 at Completion, issue the Consideration to the Sellers in the proportions set out in )
part 4 of schedule 1 ; and ‘
5.1.2 at Completion or as soon as is reasonably practicable thereafter, deliver to the {
Sellers holding Statements in respect of the Consideration, !
513 at Completion, issye to each of the Minority Sellers the relevant Minority Seller \
Consideration Shareg, Class A Contingent Share Rights and Class B Contingent _
Share Rj ghts as provided in part 7 of schedule 1; and ¢
514 at Completion or as soon as reasonably practicable thereafter, deliver ¢o the
Minority  Sellers holding statements in respect of the Minority Seller
SES/SES/368770/1 TAUM/1209970181.1 2 15
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i Consideration Shares, Class A Contingent Shares Rights and Class B Contingent
Share Rights to which they are each respectively entitled

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

] ’ 6.1 From the date of this agreement, and prior to Completion, the Sellers undertake to use thejr

P reasonable endeavours to procure that each Minority Seller executes a Minority Seller Sale

Agreement in respect of all T arget Shares Shares held by the relevant Minority Seller. The

' Buyer must cooperate reasonably with the Sellers in procuring execution of the Minority
| Seller Agreements.

Operation of Business

6.2 The Sellers must ensure that to the extent within their control, from the date of this agreement
unti! Completion, the Group:

6.2.1 operates the Business as a going concern, 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 capita] 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 clauge 6.2, and except with the prior written consent of the Buyer, such

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

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

6.3.3 grant any licence in respect of any Intellectual Property Rights to any third party
other than in the ordinary course of business;

SES/SES/368770/1/AUM/1209970181 12 16
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6.3.4 purchase, sell, invest in, lease, hire, mortgage, create 4 Security Interest, option or
right of Pre-emption in respect of, or dispose of any Asset (including accounts
receivable), plant, equipment or machinery, rea] estate, business or company or
any interest in any of the above other than in the ordinary course of business;

6.3.5 assime or incur any liability or expendituze in an amount of more thap $25,000 or
total liabilities in cxcess of $100,000 or make a commitment which is to last more

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

6.3.7 Propose or announce a change or addition to either the Superannuation Funds ora
Retirement/Death/Disability Benefit in respect of any of the Employees {or any
dependent of them) or any former employee (or any dependent of them);

f 6.3.8 permit the amendment of the constituent documents of any member of the Group

i 6.3.9 cancel, waive, release or discount in whole or in part any ciaim, Demand, legal
' proceedings or cauge of action any single claim involving an amount claimed,

released or comprised in a sym exceeding $25,000 or total Claimg involving
£ amounts claimed, released or comprised exceeding in aggregate $100,000 or take
any action or refrain from taking any action which will or may result in the
appointment of a liquidator, receiver, manager, administrator or other externa]
controller to any member of the Group;

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

6311 undertake any reduction of its share capital, share buy-back, stock exchange or

6.3.12
securities including, without limitation, options to acquire any shares in the
capital of any member of the Groy » OF enter into any pre-emptive rights, voting
agreements or other simifar arrangements with the exception of the Capita]
Reduction or EXxcept as expressly provided for in this agreement; or

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

6.4 Prior to Complction, the Sellers must procure that, immediately prior to Completion, the

SES/SES/368770/ AUM/ 12099701381.1 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 Seilers, or
consideration to be issued to Minority Sellers under the Minority Seller Sale Agreements, as
Restricted Securities, the Sellers shall:

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

6.5.2 use reasonable efforts to procure that Minority Sellers enter into Restriction
; Agreements in respect of any consideration to be issued to them under the
! Minority Seller Sale Agreeent that ASX regards as Restricted Securities,

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
number of Target Shares, as a result of any such conversion, shall not give rise to an
obligation on the Buyer to issue more NRR Shares or Contingent Share Rights in respect of
the Acquisition than is contemplated by the Term Sheet.

Restrictions on the Buyer

6.7 Except to the extent required to do so by this agreement, or with the prior written consent of *
the Sellers, such consent not to be unreasonably withheld, delayed or conditioned, the Buyer
must ensure that from the date of this agreement until Completion, it;

6.7.1 does 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;

6.7.3 does not issue any securities, or agree to issue any securities, other than:

6.7.3.1 as a result of the conversion of convertible securities in existence at
the date of this agreement;

6.7.3.2 as required by this agreement; and
6.73.3 the Beacon Agreement;

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

6.7.5 does not distribute or return capital to its shareholders or declare or pay any
dividend or make any other distribution of capital to sharcholders or issye to any
barty any securities including, without limitation, options to acquire any shares in
the capital of any member jts group, or enter into any Pre-emptive rights, voting
agreements or other similar arrangements other than the Capital Raising,

SES/SES/3687701 /AUM/1209970181.12 18
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6.8

6.9

6.10

6.11

6.12

6.13

Until Completion, the Sellers 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
reasonable explanations and information it requests in respect of each member of
the Group, the Business and the Assets; and

6.8.3 allow the Buyer and any person authorised by the Buyer to take copies of any

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 custemers, suppliers angd employees

Unti] Completion, and upon the reasonable fequest 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 reasonable enquiries with customers, suppliers and Employees of each member of the
Group in order to make transitional arrangements in preparation for Completion, and where
appropriate, facilitate such contact,

From the date of thig agreement until Completion, and for the purpose of assisting the Buyer
fo make arrangements for the transfer to the Buyer of the Sale Shares at Completion, the
Sellers must allow the Buyer, during normal business hours and at the €xpense of the Buyer,
to review information, records and documents in respect of the Business, al] the members of
the Group and the Sale Shares as may be reasonably requested by the Buyer, and make
available to the Buyer information in respect of the Business, the members of the Group and
the Sale Shares that the Buyer may reasonably request. The Buyer will not be permitted to
take copies of any books and records without the consent of the Sellers,

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

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

6.12.2 destroy electronic copies of such documents

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

Notice to Buyer

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

SES/SESB68770/1/AUM/12099701 81.12 19
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6.15

6.16

7.1
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6.13.1 a matter 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 a matter or thing which could have a Material Adverse Effect on any member of
the Group.

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

6.14.1 the Sellers must deliver to the Buyer drafts of all documents, 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

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

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 contractual
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 connection with the

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,

CAPITAL REDUCTION BY COMPANY
Acknowledgement of Company's intention to approve Capital Rednction
The parties acknowledge that it is the Company's intention to seek shareholder 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

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 Capital 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 conduct the
Capital Reduction will entitle to Company to apply funds, set aside for the refurn of capital, in
satisfaction of any shortfa]] in Working Capital or Cash under clause 8.

Timing for implementation of Capital Reduction
7.5 The Company may undertake the Capital Reduction at any time before Completion. The

Capital Reduction Proceeds Account to its shareholders unti] 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
Company will not, use or apply the fands held in the Capital Reduction Proceeds Account,

other than in accordance with clanse 7.7,

Return of capita] pursuant to Capital Reduction

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

7.71 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 fo
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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5 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:

% 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,

: ,J 8.2 Each of the Sellers agree to indemnify and keep indemnified (on a several basis) the Buyer

Liability of each Seller under indemnity

8.3 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=(§+TTS) x 4,
where:
IL: is the individual liability amount of the relevant Seller to the Buyer
in dollars;
S: is the number of Target Shares held by the relevant Seller ;
I7s: 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 Sellers 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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9.5

10.

10.1

10.2
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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 Amount),

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

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

COMPLETION

Date and place for Completion

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]l obligations applying until
Completion wil] apply until the Effective Time,

Obligations at Completion

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

Interdependence

to have been made unti] all deliveries and payments have been made,

Cleansing Notice

The Buyer must issye 2 notice which complies with section TO8A(6) of the Cotporations Act
("Cleansing No ice") in respect of all NRR Shares which it issues to the Sellers and the

TAX RETURNS AND TAX CONSOLIDATION

Basis of lodgement of Tax Returns

Each of the Sellers and the Buyer will have the conduet and contro} of the preparation and
lodgement of all Tax returns, forms and statements relating to the Company and aj: wholly-
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i owned subsidiaries of the Company to the extent that they relate to any periods or part
T periods, as follows;

10.2,1 subject to clause 10.6, at the cost of the Company, the Sellers will be responsible

e
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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
i relevant Taxation Authority for any whole period beginning before the close of
business on the day before the Completion Date byt ending on or after the

;: 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,

104 The Sellers agree to provide the Buyer reasonable assistance in preparing the Straddle Tax

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

10.6  The Sellers must provide a draff Pre Completion Tax Retumn to the Buyer as soon as available
but no later than 20 business days (or, in the case of 8 Pre Completion Tax Return that
concerns GST, no later than ten business days) before it is due to be lodged for the Buyer's

than ten business days (or, in the case of a Pre Completion Tax Return that concerns GST, no
later than five business days) before it is due 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 a Straddle Tax Return that concerns GST, no
later than ten business days) before it is dye 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

to be lodged.

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

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

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

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

10.8.3 the Tax Expert is entitled (to the extent he or she considers jt 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;

10.84 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 maiter in dispute;

10.8.5 the determination of the Tax Expert is (in the absence of manifest error)
conclusive 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

10.9  The Buyer must procure that each Pre Completion Return and Straddle Return is filed by the

(cither as resolved by agreement or by the Tax Expert) is filed immediately after the dispute is
resolved,

11. BUYER WARRANTIES

Buyer Warranties

11.1  The Buyer fepresents, watrants and undertakes to the Sellers that each of the Buyer

Warranties separate

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

Warranties.
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L3 12.  SELLER WARRANTIES
Institutional Seller Warranties

| 12.1  Each Institutional Seller §ev5:rally (and not joint.ly or jointly and sevqally) warrants to the

Completion only in Tespect of the itself and the Sale Shares held by it.

122 Each Institutional Selier shall only be liable for breach by it of the Institutiona] Seller
Warranties in respect of itself or the Sale Shares sold by jt pursuant to this Agreement.

5 H
f ) 123 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 Warranty
124 Subject to clause 14, each Institutional Seller severally (and not Jointly or jointly and

the Buyer suffers or incurs ip respect of any Institwtional Seller Warranty being untrye or
incorrect in any Tespect or any breach of any of the Institutional Selier Warranties,

12.5  Each of the Institutional Sellers hereby irrevocably waives any and all Claims against each

126  Any monetary compensation recejved by the Buyer as a resylt 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,

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

Individual Seller Warranties

128 Subject to this clause 12, each Individual Seller Jjointly and severally represents, warrants and

Individual Seller Warranty Certificate

129 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
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Warranties separate

12.10  Each of the Individyal 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

12,11  This clause applies in respect of any misrepresentation, inaccuracy or omission in or from any
information or advice supplied or given by any member of the Group or the Employees in
connection with the giving of the Individual Seller Wamanties. 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
mistepresentation, inaccuracy or omission.

Indemnity

1212 Except to the extent that the liability of the Individual Sellers is expressly limited by this

agreement, each Individual Seller jointly and severally indemnifies the Buyer and will keep

] the Buyer indemnified ageinst any Loss which the Buyer suffers or incurs in respect of any

1 Seller Warranty being untrue or incorrect in any respect or any breach of any of the Seller
Warranties ("Sellers' Indemnity").

12.13  If any amount bayable 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,

| Reduction in value of Consideration

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

Reliance

12.15 The Individual Sellers acknowledges that the Buyer has entered into this agreement in
reliance on the Individual Seller Warranties. Where any of the Individual Seller Warrantieg is
qualified by the expression "so far as the Individua! Sellers are aware” or o 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 CEQ,
the Target CFO and the Target CMO.

Specific indemnities

12.16 Subject to clause 12.20, each Seller undertakes to the Buyer (on a several basis) to keep the
Buyer and each member of the Group at all times fully and effectively indemnified from and
against all Losses of whatever description (whether actual, contingent or prospective) suffered
or incurred by the Buyer or any member of the Group anising 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
occurring 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=@3+TTS) x4,
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 ;
ITS: 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 loss 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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13.1.3 any matter which relates solely to the Buyer;
13.14 any Change in Law after the date of this Agreement; or

13,15 any action taken by the Buyer or any matter which relates to the business or
affairs of the Buyer,

For the purposes of this clause “Control” has the meaning defined in section 9 of the
Corporations Act and “Change in Law” 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

withholdings or payments of Taxes, the payee 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,

133 It is agreed between the Buyer and the Sellers that the liability of each Selfer to the Buyer
pursuant to the Tax Indemnity in clause 13.1 shall be calculated as follows:;

£ =(S+TTS) x 4,

where:

Ir; is the individual liability amount of the relevant Seller to the
Buyer;

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

178! is the total number of Target Shares held by the Sellers; and

4 ; 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 document,

13.5  Any payment the Sellers are required to make in relation to any claim under the Tax

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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13.5.2

Expenses

in any other case, on demand by the Buyer or a member of the Group.

#045 P.037/151

The Sellers must also indemnify any member of the Group for all Loss suffered or incurred in
¢laiming the Tax Indemnity from the Sellers in respect of any Tax Liability or loss of Relief,

Notice of Tax Assessments or Tax Audit

If prior to Completion, a Taxation Authority issues a Tax Assessment or undertakes a Tax
Audit of the Group which relates 1o 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 ligble
to make any payment for which the Sellers may be liable under the Tax Indemnity then the

Sellers must:

1371

promptly (and in any event within five business days), give the Buyer written

notice of the Tax Assessment or Tax Audit (together with copies of all documents
received and full written details of the Tax Assessment or Tax Audit); and

13.7.2

Sellers to take action as Buyer requests
The Sellers must;

13.8.1

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

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 fumnish, all

informatjon,

execute all documents, give or make al] 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 assistance as the
Buyer may reasonably require in relation to action taken in respect of the Tax

Assessment or Tax Audit; and

13.8.4

consent (such consent not to be unreasonably withheld) to take such action on

behalf of and in the name of a member of the Group as the Buyer may reasonably
require in respect of the Tax Assessment or Tax Audit, including responding 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,
requests for rulings, opinions or determinations with any Taxation Autho:

lodging
rity and

lodging or instituting objections, applications, appeals and other litigation with

any Taxation Authority, tribunal or court.

Reduction in value of Consideration

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 cleim 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,

14.1.53  any matter the Buyer was aware of ptior 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

142 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 enactment or
amendment of any legislation or regulations; a change in the Judicial or
administrative interpretation of the law; or a change in the practice or policy
(including any change in any public ruling or new interpretation by a Taxation
Authority) of any Government Agency, after the date of this agreement, and this
1s s0 whether or not the change purports to be effective retrospectively in whole
Or in part.

No liability unless losses exceed minimum threshold

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

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

1442 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 Hability amount
145  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 Clajms 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 clause §,

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

following:
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14.5.3 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

146  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.

147 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 Seller 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 Saje 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

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

14.10  For the avoidance of doubt, nothing in this clause 14 acts fo 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 recovers 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 g 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
tecovered or compensated for and the amount paid by the Individual Sellers or the
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14.13

15.

15.1

15.2

15.3
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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

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

PROCEDURES FOR CLAIMS
Buyer Claims and Third Party Claims
The Buyer must notify the Sellers:

15.1.1 4s soon as reasonably practicable after it decides to make a Buyer Claim against
the Individual Sellers and/or the Institutional where that Buyer Claim, either
alone or together with other Buyer Claims, will exceed the applicable thresholds
set out in clause 14.3; or

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

15.1.3 s soott as reasonably practicable (which means within five business days in
regards to a Third Party Claim) if the Buyer becomes aware of any evenis,
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.

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

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

15.2.2 a copy or extract of any part of a Demand identifying the liability or amount, or
other evidence of the amount, relating to the Buyer Claim or the Third Party

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

The Individual Sellers and or the Institutional Sellers (as the case may be) must be provided
with a copy of the documents referred to in clause 15,2.2 as S00n 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 a]i developments in relation to a Buyer Claim or Third Party Claim

notified under clause 15.1 or clause 15.1.3,

SES/SES/368770/1/AUM/ 1209970181 12 34
17 November 2015

29/02/2016 16:15 #045 P.041/157



From:+61894812041

15.4

15.5

15.6

15,7

T0:1300135638#303 29/02/2016 16:16

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 all 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 ageainst all Loss which may result from the Sellers
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
Claim, provide the Buyer with reasonable access to a copy of any notice,
correspondence or other document relating to the Third Party Claim and not settle
or 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
seftlement 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 a 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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16.1

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 increase 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

17.142  fails to deliver to the Sellers each of the documents and instraments
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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17.15.1  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 ,

17152 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 faiture within
ten business days of the Buyer giving them written nofice 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

17.1.6.2  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, afier Completion, a Maferial
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 2 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
have executed a Minority Seller Sale Agreement, '

Circumstances in which the Sellers may Terminate

17.2  The Sellers' Representative may, on behalf of the Sellers, tenminate 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 as a result of their wilful action or gross

negligence and which if Completion were to occur, would entjfle the Buyer to
] make a Claim or Claims under this Agreement; '

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

' 17.2.3 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.

Effect of termination

[

173 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
it 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
agrecment 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
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

174 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 i the basis for termination by the other

party.
Survival

17.5  Clauses 19, 21, 26 and this clayse 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

176 Upon termination of this agreement, the recipient of Confidentia] Information must
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

18.1.4 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 ihat 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 disposal

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 confidentia],

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

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

' 19.3.1 has been expressly consented to by the other party or is specifically contemplated

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

i,

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

L fr Required disclosures

194 Wherea party is required to make any disclosure in accordance with clauses 19.3.1 t0 19.3.3,
the party required to make that disclosure must, before doing so:

194.1 notify the othet 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;

1943 use its reasonable endeavours to comply with any reasonable request by another
party conceming the proposed disclosure; and

19.4.4 to the extent that the disclosure js required ag 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.

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.

SES/SES/368770/1/AUM/1209970181.12 40
17 November 2015



From:+61894812041

T0:1300135638#303

21. GOODS AND SERVICES TAX
Interpretation
21.1  For the purposes of this clanse 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 its ordinary meaning, rather thag its defined
meaning in the GST Act; and
21.1.3 if 2 supply is treated as g periodic 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
21.2  Unless otherwise stated, all consideration to be paid or provided under this agreement is
expressed exclusive of GST.
Payment of GST
213 IfGST 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
payable on the supply ("GST Amount"). The GST Amount is payable at the same time that
the first part of the consideration for the supply is to be provided However, this
clause 21 3will not apply if the GST on the supply is reverse charged and payable by the
recipient
Tax invoices and adjustment notes
21.4 Notwithstanding any other provision, the recipient need not pay the GST Amount until it hag
received from the supplier a tax invoice or adjustment niote (as the case may be),
Adjustment events
21.5 I an adjustment event arises in respect of a supply to which clause 2.3 applies, the GST
Amount must be adfusted 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 thig
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 caleulations
21.7  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 fora supply: or
SES/SES/368770/1/AUM/1209970181.12 41
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21.7.2 the consideration to be provided for an acquisition;

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

Survival on termination
This clause 21 will survive the termination of this agreement.

GUARANTEES AND INDEMNITIES

The Buyer agrees that it will use its best efforts to co-operate with the Sellers to procure that
the Guarantors are released from their Labilities or potential liabilities under the Guarantees
and Indemnities with effect from Completion. If the Guarantors cannot be released from their
liabilities ot 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,

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

ACCESS TO DOCUMENTS AND RECORDS

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 obiigations (including filing tax returns) or defending any Claitns made against them
(including Buyer Claims),

APPOINTMENT OF SELLERS' REPRESENTATIVE

Appointment of Sellers' Representative

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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24.1.4 10 agree or negotiate any claim of the Buyer in respect of this agreement or any

24.15 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 unless a replacement Sellers

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 Sellerg' 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 ag 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 caysed by the Sellers’ Representative's fraud or dishonesty.
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MISCELLANEOUS
Approvals and consents

Unless this agreement €xpressly provides otherwise, a party may give or withhold an approval
Or consent in that party’s absolute discretion and subject to any conditions detetmined by the

Assignment

A party must not 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 fhis 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 o behalf of such person,

Except as otherwise set oyt in this agreement, each party must pay its own costs and expenses
in 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,
agreement or transaction contemplated by or incidental to this agreement, If g party other
than the Buyer pays any Duty on or relating to this agreement or any document, agreement or
transaction contemplated by or incidenta] to this agreement, the Buyer must pay that amount
to the other party on demand,

Effect of Completion

Each obligation and undertaking set out in this agreement which is not fully performed at
Completion will continue in ful] force and effect after Completion.

Entire agreement

This agreement contains everything the parties have agreed on in relation to the subject matter
it deals with. No party can rely on an earlier written document or anything said or done by or
on behalf of another party before this agreement was executed,

Execution of separate documents

identical doctment. In the latter case, this agreement takes effect when the Separately
executed documents are exchanged between the Darties.
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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 tight, 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 niot 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 €xpense 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 jt,

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 sumn 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 payable
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 cquity.

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,
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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

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

The Buyer must not take any action (other than where this is required by law, including the
Listing Rules), including but not limited to changing accounting policies, which would cause
any of the benefits of the Sellers or the Minority Sellers under the Class A Contingent Share
rights or the Class B Contingent Share Rights to be reduced or eliminated (except pursuant to
a new issue of Shares in the Buyer in which the Seller or Minority Seller is not entitled to
participate). If any provision of law requires the Buyer to take action which will reduce or
eliminate the rights of the Sellers or Minority Sellers in respect of the Class A Contingent
Share Rights or the Class B Contingent Share Rights the Buyer must give notice to the Sellers
and the Minority Sellers of the action to be taken and identify the legal obligations pursuant to
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 Malcolm Pradhan in the presence of:

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

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

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 s127 of the Corporations Act
2001:

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

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

Name of director (print)

T0:1300135638#303
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................................

Signature of Malcolm Pradhan

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

Signature of Raymond Howard Blight

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

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

Name of director/company secretary (print)

SES/SES/368770/1/AUM/1209970181.12
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Executed by ALLURE CAPITAL PTY LTD
in accordance with s127 of the Corporations Act
2001:

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

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

Name of director (print)

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

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

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

Name of director (print)

Executed by NARACOOTA RESOURCES
LIMITED ACN 143 142 410 in accordance
with 5127 of the Corporations Act 2001

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

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

Name of director (print)

T0:1300135638#303
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--------------------------------

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

Name of director/company secretary (print}

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

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

Name of director/company secretary (print)

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

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

Name of dlrector/company secretary (print)

SES/SES/68770/1/AUM/1209970181.12
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| SCHEDULE 1: COMPANY, SUBSIDIARY, SALE SHARES AND CONSIDERATION
i DETAILS

f Part 1: Company

| Alcidion Corporation Pty Lid ACN 093 148 488

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

—— i

South Australia

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

% Raymond Howard Blight, Malcolm Pradhan, Alexander Duncan Keiih
i McNab (to resign on 21 December 2015) and Nathan Buzza

Mr Nicholas Dignam (to be appointed on 21 December 2015)

Raymond Howard Blight

13,555,032 - Ordinary Shares

Part 2: Subsidiaries

B Pelsaert Capital Pty Ltd ACN 606 232 026

g Lovel 7, 420 King William Street, Adelaide SA 5000

B Western Australia

Level 7, 420 King William Street, Adelaide SA 5000

B 100 Ordinary Shares

SES/SES/368770/1/AUM/1209970181.12 50
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Part 3; Sale Shares

alco Pradhan 739,577 = Ordinary Sh o
Raymond Howard Blight 3,339,577 - Ordinary Shares
BSPE: Med.tcal Technology
ggP%ull\lfIlﬁcﬁ &!:zf;o{zrg;he 3,078,155 - Ordinary Shares
Unit Trust
' Allure Capital Pty Ltd L112,910 - Ordinary Shares
Eotal 12,271,219 Ordinary Shares 1

Malcolm Pradhan

Part 4: Consideration Shares

139,861,782 NRR Shares
Raymond Howard Blight 98,548,711 NRR Shares
BSPE Medical Technology 90,863,812 NRR Shares
Pty Limited as trustee for the
BSPE Medical Technology
Unit Trust
Allure Capital Pty Lid 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/ IAUM/1209970181.12
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Malcolm Pradhan

46,620,594

T0:1300135638#303
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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

4,739,577 - Ordinary Shares

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

Il;tSyPIéHII\]/}zg:ai ggzgofzghe 3,079,155 - Ordinary Shares
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 Litd 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 Ltd 43,069 - Ordinary Shares
Sean Barry Colyer 9,375 - Ordinary Shares
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David John Datson and

31,250 - Ordinary Shares
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Carolyn Mary Datson as

trustees of the EDT

Computer Services

Superannuation Fund

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 Lin Lin Stephens 9,221,668 3,073,889 3,073,889
Bellwether Super Pty Ltd as 3,901,868 1,967,289 1,967,289
trustee for the Craig

Superannuation Fund

Mt Duncan Robert Craig | 5373101 1,291,033 1,291,033
Mr Phillip John Coulson | 177329 1,059,110 1,059,110
Walani Pty Ltd 3,177,329 1,059,110 1,059,110
Mr Jacob Oscar Coulson 2,541,863 847,288 847,288
Mr Timothy Arthur Kestell 1,906,397 635,465 635,465
Mr Samuel Jefferson Blight 1,844,334 614,778 614,778
Mr Chris Michael Trelflo | 1:844,333 614,778 614,778
Smac Nominees Pty Ltd 1,270,931 423,644 423,644
Mr Sean Barry Colyer 276,650 92,217 92,217
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David John Datson and 922,167 307 339 307,389
Carolyn Mary Datson as

trustees for the EDT

Computer Services

Superannuation Fund

David Jay Karon 922,167 307,389 307,389
Konkera Pty Ltd 635,465 211,822 211,822
Chris James Van der Pennen | 92217 30,739 30,739
Ida Bagus Gede Indra 276,650 92,217 92,217
Parwita
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SCHEDULE 2: PARTIES AND NOTICE DETAILS

MALCOLM PRADHAN

#045 P.062/151

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 TECHNOLOGY PTY LIMITED ACN 152 778 544

"PORT" OFFICE SUITE, LEVEL 2,40 EDWARD STREET, BRISBANE QLD

Address: 4000
Emuail 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: jp@ciceroadvisory.com.au
Attention: MR JOSH PUCKRIDGE

SES/SES/368770/1/AUM/1
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ALCIDION CORPORATION PTY LTD ACN 093 148 488

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

! Email address: | duncan.craip@alcidion.com

Attention: MR DUNCAN CRAIG

SES/SES/368770/1/AUM/1200970181 12 56
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SCHEDULE 3: BUYER WARRANTIES

CORPORATE

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

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.

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 coustituent documents of the Buyer and any Security Interast which

is binding on the Buyer.
INSOLVENCY

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.

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

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.

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.

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.

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.

CONTINUOUS DISCLOSURE

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

SES/SES/368770/1/AUM/1209970181.12
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SCHEDULE 4: INSTITUTIONAL SELLER WARRANTIES
1. CORPORATE

R

! 1.1 Each Institutional Seller (in respect of itself only);

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

-

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

12 The execution, delivery and performance each Institutional Seller of this agreement complies

with each law, regulation, Authorisation, ruling, Jjudgment, order or decree of any

i Government Agency, the constitution or other constituent documents of the Institutional
! Seller and any Security Interest which is binding on the Institutiona} 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 apd binding obligations of
the Institutional Seller in accordance with its terms,

2. SALE SHARES

2.1 Each Institutional Selier (in respect of itself only) is the sole registered holder of, and is
entitled to sell and transfer the fu] legal and beneficia} ownership in the Sale Shares (set out
next fo its name in part 3 of schedule | to the Buyer free from any Security Interest and with
all rights attaching thereto at Compietion and thereafter.

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

311 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 1o petition has been presented for

such an order in respect of it

313 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,

3.14 it has not has stopped or suspended payment of its debts and has not become
unable to pay its debts. It is not msolvent within the meaning of section 95A of

the Corporations Act.

3.1.5 no unsatisfied judgment, order or award 1s outstanding against it and no distress
or execution has been levied on, or other process commenced against, any of its
assets.

3.16 no deed of company arrangement is in force or has been proposed under Part

5.3A of the Corporations Act in respect of it,
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4, VOIDABLE TRANSACTIONS

4,1 Each Institutional Seller (in respect of itself only) confirms that it has not entered into any
transaction that could give any person the tight to do either of the following;

4.1.1 recover the Institutional Seller's Sale Shares; or
4.1.2 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,
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SCHEDULE 5: INDIVIDUAL SELLER WARRANTIES
1, INFORMATION

Accuracy of information

R

1.1 To the best of the knowledge information and belief of the Sellers all material information
ven by or on behalf of the Sellers or their respective Representatives to the Buyer or its

- wa,

[y 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,
operations, assets, profitability or prospects of any member of the Group or the value of the

Sale Shares.
D Information in schedules accurate and compiete

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

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 al] lecessary 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 constityent documents of each Seller and any Security Interest which

is binding on it.
24 Compliance with the terms of this agreement does not and will not do any of the following:

2.4.1 conflict with or constityte a default under any agreement or instrument to which
any member of the Group is a party or any Secutity 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;

24.2 relieve any other party to 2 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

243 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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Insolvency

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 assels 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 Seller,

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 Selier.

Voidable transactions

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

2.11.1 recover the Sale Shares; or
2.11.2 receive any 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

Each Target Shareholder 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 full legal and

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

‘not be complied with or waived at Completion.

At Completion there will be no Security Interest over or affecting any of the Safe 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.
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| 3.5 No perso is entitled, or has claimed to be entitled, to require any member of the Group to
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| 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.

- 3.7 No power of attorey, PToxy 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,

L 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

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 ail respects,

Constituent documents

4.2 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 accurate 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 its constitution.

Registers, returns, filings

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

44 Al 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

4.5 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;
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4.7

4.8

4.9

4.10

4.11

4,12

4.13

4.14

4.15

5.1

4.6.2 no member of thf'! 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 othf:r unmcorporated association, joint venture or consortium (exchuding
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 u_nsatisﬁcd 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 agset 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 1o 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 set 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
each 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.
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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 wil] 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.

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, assels, undertaking, poodwill 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, tribuna) 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 resohtion 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 hot 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 incotporation (whichever period is shorter); and

872 the rate of depreciation applied in respect of each fixed asset has been

consistently applied over previous accounting periods of the Group and is
adequate to write down the value of such fixed asset to its net realisable value as

at the end of its useful working life.

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

ought to appear in them.

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

8.9.1 have been properly maintained and contain 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

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

cach member of the Group.

The unaudited Management Accounts of each member of the Group for which Management
Accounts are prepared for the period of three months ended 30 September 2015 (copies of
which have been initialled for the purpose of identification by the 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 tominal 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;
9.1.2 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 trading;

9.13 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;

9.15 each member of the Group has received payment in full on their due dates of al]
debts owing to any member of the Group shown in the Accounts (subject to any
provision for bad and doubtful 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
greater than was the practice of the members of the Group prior to the Accounts
Date; and

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

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

93 No dividend, share buyback, capital return, capital reduction or other distribution of profits or

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 declated, 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,

10.  FINANCE
Operating and finance leases

10.1  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

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

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

10.4  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;

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

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

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

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

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

10.6  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.

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

of the Group.

10.8  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 botrowed (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 ful] details of it and true and correct
copies of all documents relating to if; '

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

10.10.3  no steps for the enforcement of any Security Interest has baen 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 it is not terminable by reason of the sale of the Sale Shares,
No member of the Group has lent any money which has not been repaid o 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

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 ag
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 carrying on any activity in any part of the world.

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

No member of the Group will be required after Completion to undertake any work or supply
any goods or services except on normal commercial terms under 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 to any contract, arrangement, or obli gation which, whether
by reason of its nature, term, scope, price or otherwise, is or is likely to be of material
importance to the Business, the Assets or the revenue or profits of the Group or:

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

11.9.2.2  involves 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;

11923  involves payment by a member of the Group by reference to
fluctuations in the Consumer Price Index or any other index;

11.9.2.4  requires payment of any summ 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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11925 is 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 a Related Party of any Seller;

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

11.9.5 provides that any member of the Group will act as distributor of 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

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.

No member of the Group nor any Seller have any knowledge of any breach, unenfomcaﬁility,
invalidity or grounds for Tescission, 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

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

other person.
Profit sharing contracts

No member of the Group is a party to any agreement, arrangement or understanding under

which a member of the Group is or may be bound to share 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

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 8 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 veid or unenforceable under the Competition and Consumer Act
(previously the Tvade 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;

11.152  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 anfi-trust or similar legislation in any jurisdiction in which it carries on
business or has assets or sales;

11,15.3 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 materiai respect with any
warranty or representation made by it.

No member of the Group has accepted any obligation to service, Tepair, 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 by it:

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

13.1.2 are in satisfactory working 6rder;

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 equiptent prior to entering into this Agreement and there
is 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

No activities of any member of the Group (or of any licensee under any licence granted by
any member of the Group) infringe or are likely to infringe any Intellectual Property Rights of
any third party and no claim has been made against any member of the Group or any such
licensee in respect of such infringement.

The Sellers have Disclosed details of all registered Intellectual Property Rights (including
applications to register the same) and all commercially significant varegistered Intelectyal
Property Rights owned or useq 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 Intellectual 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 Intellectual Property Rights of each member of the Group and all agreements
Disclosed in relation to clause 14.2 of this schedule are valid and subsisting. Nothing has been
done or omitted to be done by any member of the Group, and no Seller is aware of any act or
omission by any third party, which would jeopardise the validity or subsistence of any such
Intellectual Property Rights or such agreements. The Group owns, or has licensed to it, all

camried on during the year prior to the date of this agreement. These tights 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 unenforceable {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 invelve 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 ieasing 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 Inform ation or property

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

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

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

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),
No member of the Group uses any processes and no member of the Group is engaged in any

activities which involve the misuse or alleged misuse of any confidential information
belonging to any third party.

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

Data and records

the Company. They are not wholly or partly dependent on any faciljties or means (including
any electronic, mechanical or photographic Pprocess, computerised or otherwise) which are not
under the exclusive ownership and control of the Gro .

No member of the Group has disclosed to any third party any of those records, control and
other systems, data and information except where the Company provides services to its
Customers and the terms of “ugagement provide otherwise or otherwise in the ordinary and
proper course of business of the Company,

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

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

Disaster recovery plans are in effect and are adequate to ensure that the Computer Systems
can be replaced or substituted without material disruption to the Businegs,
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In the event that any person providing maintenance or support services for the Computer
Systems ceases or is unable to do so, each member of the Group has all necessary rights to
obtain the source code and all related technical and other information to procure the carrying
out of such services by that company's own employees or by a third party.

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

No person is in a position, by virtue of his right in, knowledge of or access to 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 broper 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

futurg.

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

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

INSURANCE

Full details of all insnrance 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 ajl such details are true and

correct in all respects.

Both the Business and all of the Assets of an insurable nature (including the Properties but
excluding intangible assets which cannot be insured) are and have at all material times been
insured. This insurance has been for amounts representing the full replacement or
reinstatement value of the relevant asset or business.

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

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

All insurance taken out by any member of the Group in relation to insurable assets js with an
insurer authorised to carry on business in Australia, .

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

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

the premiums payable under any policy,

No claim is outstanding vnder 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.

REAL PROPERTY

Title

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

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

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

All documents 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 issyed 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 historic interest, no
notice has been issued in respect of a 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 Govemment 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
Leasehold Property.
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All rent, fees and outgoings payable by any member of the Group under each lease or licence
of a Leaschold 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 already been incurred by the lessor of any Leasehold
Property or is expected to be incurted 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

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 10 subsisting
disputes between any member of the Group and a tenant in relation to any lease or licence.

All rent and outgoings payable by & tenant have been paid. The Sellers and the members of
the Group are not aware of any circumstances which will result in g tenant becoming unable
to pay their rent or otherwise result in a dispute in relatiort 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 a covenant with the lessor to observe and
perform the tenant's covenants under that lease or licence.

HEALTH, ENVIRONMENT, WORKPLACE AND SUBSTANCES MATTERS

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 all 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;
22.1.3 the conditions of the work place; or

22.14 the generation, transportation, storage, treatment or disposal of any Dangerous
Substance,

Each member of the Group has obtained 21l Authorisations required in respect of any of the
matters mentioned in clause 22.10f this schedule.

No member of the Group has received any notice or other communication that suggests that it
may be or is alleged to be in breach of any law or licence referred to in the previous two
Wwarranties, 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 or use by any member of the Group of any of the Properties or, as
far as the Sellers are aware, any former owner or occupier’s 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 Properties.

No member of the Group has disposed of a Dangerous Substance in such a way that itg
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 or controlled by any member of the Group is contaminated or has ever been a source
of pollution while owned, leased or occupied by any member of the Group.

All equipment for the control, reduction or improvement of pollution which is required in
connection with the conduct of the Business is included in the plant and located on one or

more of the 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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234 No proposal, assurance or commitment (oral or written) has been announced or given to any

foregoing) regarding the continuance, introduction, increase or improvement of any benefit
(including any Rctirement/Death/Disability Benefit). Since the Accounts Date no change has
been made in the rate of the pay or other benefits of any Employee.

235 Al 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.

236 No member of the Group has any liability to pay compensation for loss of office or
employment to any present ot 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.

23.7  There are no terms of employment for any Employee with a salary in excess of $30,000 per

238

23.8.1 any application for employment by any person;
23.8.2 the employment or termination of employment of any petson;
2383 any Retirement/Deatthisabilily Benefit or any other benefit of whatever type; or

23.8.4 the contribution obligations of any member of the Group to the Superannuation
Funds (other than routine claims for benefits),

23.9  The Sellers are not aware of any circumstances which give rise to any claim mentioned in
clause 23.8 of this schedule.

23.10 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 ifs employees.

23.11 There is not, and duting the three years preceding the date of thig agreement there has not

been, any industria] action affecting any member of the Group. Afler making due and careful
enquiries, no Seller is aware of any circumstances which might give rise to such industrial

23.12  Particulars have been Disclosed of any agreement for the provision of consultancy services
betw: i

24.  SUPERANNUATION

24.1  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:

242.1 contributions required to be paid by the members 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 Supetannuation
Funds;

242.3 any agreement or other arrangement between any member of the Group and the
trustees of a Superannuation Fund;

24.24 any agreement or other arrangement between any member of the Group and an
Employee in respect of the Employee's Superannuation entitlements,

Each member of the Group has provided at least the prescribed minimum leve] 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" a3 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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: 258 No Tax return, choices, election or notice lodged or filed by the Head Company contains
! ! either of the following;

; 25.8.1 a false or misleading statement or omits to refer to a matter which js required to
i be included or without which the statement is false or misleading; or

25.8.2 @ material error or a materia) omission relating to the assessment of a Tax
Liability of the Head Company,

259  The Head Company (and each member of the Group, if these are separate entities) has
3 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.

; 25.10 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
i laws and within the prescribed time. All such information, notices, choices, elections,
computations and returns are valid and effective,

25.11 As far as the Sellers are aware, no Tax return, election or notice lodged or filed by any
member of the Group contains ejther of the following:

251L1  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

2511.2  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
corporate income tax return for the Head Company are available to be offset against future
assessable income or otherwise to be transferred to a new Head Company of a Consolidated
Group of the Buyer, including (but not limited to) to the following;

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 Subdivision 707-A of the 1997 Tax Act at the

relevant prescribed times; and
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25.12.2  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) bave 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 Sellers to the Buyer;

25.144 it has not been party to or otherwise involved in any transaction which caused a
franking deficit to arise at the end of the ing 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 20240 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
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 PAYG

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

No member of the Group has within the Dpast six years paid or become liable to pay, nor are
there any circumstances by reason of which any member of the Group is likely to become
liable to pay, any penalty, fine, surcharge or 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

No member of the Group has been subject to or involved in any investigation, aundit or visit by
a 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, audit or visit,

Rulings

Each application for a ruling, consent or clearance given to a Taxation Authority on behalf of
any member of the Group or which relates to a Tax Liability for any member of the Group
fully and accurately disclosed all facts, circumstances and materia] necessary for the decisions
of the Taxation Authority in connection with the application.

Each ruling, consent or clearance obtained by or on behalf of any member of the Group from
a Taxation Authority in relation to a Taxation issue is valid and effective,

Each transaction for which that ruling, consent or clearance has previously been obtained has
been carried into effect in accordance with the terms of the application, ruling, consent or
clearance.

No member of the Group has taken any action which has or might alter or affect any
arrangement, agreement or Tax ruling which has previously been negotiated with or obtained
from the relevant Government agency under any Tax law,

There is no pending ruling, consent, clearance, objection or amended assessment in relation to
its filed, lodged or submitted documents lodged with a Taxation Authority.

Share capital

No member of the Group has a share capital account that is tainted under Division 197 of the
1997 Tax Act or section 160ARDM of the 1936 Tax Act,

Records of Assets

All records required by law in respect of the following have been maintained and are in the
possession of the Group:

25.26.1  accurate records of all assets of each member of the Group to which Part IIIA of
the 1936 Tax Act or Parts 3.1 to 3.3 of the 1997 Tax Act apply or have applied;

and

25.26.2 without limiting the generality of the foregoing, accurate records of all
information relating to those assets as was referred to in section 160ZZU of the
1936 Tax Act or is refarred to in Division 121 of the 1997 Tax Act.
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Capital gains tax

25.27 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,

25.28 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

25.29 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.

25.30 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

2531 No member of the Group has ever made an interposed entity election pursuant to the trust loss
provisions in Schedule 2F of the 1936 Tax Act.

Australian residence

2532 Each member of the Group is and has throughout the past six years been resident in Australia
for tax purposes.

25.33 No member of the Group is a resident of any other country for tax purposes,

Tax avoidance

25.34 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).

25.35 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

‘ 25.36 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

2537 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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GST Group

Each member of the GST Group (including the Sellers) have complied with all obligations
and liabilities under the GST Law and propetly claimed all benefits, refunds or credits to
which it is entitled under the GST Law, including for the avoidance of doubt, remitting GST
on supplies to the Taxation Authority and claiming input tax credits (as defined in the GST
Act).

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 period up to and including the day of Completion.

Stamp duty and other Taxes

No member of the Group has ever been a party 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

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,

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

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

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 or 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 properiy 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 WARRAN TY CERTIFICATE

1. 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").

2. Words and expressions used in this cerfificate have the meanings given to them in the
agreement, unless otherwise defined in this certificate,

3. The Individual Sellers confirm that, except as set out in the following table, each of the
Individual Seller Warranties is true and correct in all material respects at the time immediately
before Completion,

4, 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.

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)

#045 P.096/151
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SCHEDULE 7: COMPLETION ACCOUNTS
PREPRATION OF COMPLETION ACCOUNTS
Obligation of Sellers' Representative

As soon as is reasonably practicable, and in any event within 30 days after the Completion
Date, the Sellers' Representative shal] prepare the Completion Accounts and deliver them to
Mr Josh Puckridge, as representative of the Buyer, together with such working papers used in
connection with the preparation of the same as it considers necessary or appropriate to
understand and agree the Completion Accounts,

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 calcuiation which is/are in dispute) (such notification
being, for the purposes of this clanse 1.2, an "Objection Notice"), the Buyer shail be deemed
to have irrevocably agreed to the draft Completion Accounts for all purposes of this

Agreement of draft Completion Accounts

If, within the period referred to in clause 1.2 above, the Buyer sha] 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 its Objection Notice; and

132 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

agreement) to be selected (at the instance of either party) by the President for the time being
of the Institute of Chartered Accountants Australia ("Firm™). If the President of the Institute

Jurisdiction to determine the dispute or the content or interpretation of their terms of
reference) and their decision shall be final and binding, save in the case of manifest error,

SES/SES/368770/1/AUM/120997018 112 90
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The fees and expenses of the Firm and any reasonable professional fees incurred by the
Sellers' Representative and Mr Puckridge (on behalf of the Buyer), in relation to the dispute,
shall be borne by the Sellers' Representative and the 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

Information and explanations

The Sellers' Representative shail provide such information and explanations relating to the
draft Completion Accounts, as Mr Puckridge (on behalf of the Buyer) and/or the Firm sha]

SESJSES/368770/1/AUM/1209970l81.12 a1
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SCHEDULE 8: WORKING CAPITAL STATEMENT
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SCHEDULE 9;: COMPLETION DELIVERABLES

1. OBLIGATIONS OF SELLERS ON COMPLETION

Share transfers, Company documents ete

1.1 At Completion, the Sellers must deliver to the Buyer:

1.1.6

transfers of the Sale Shates 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:

[.14.1 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 certificatefs] for any registered
business name{s];

1.14.2 a 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

1.14.4 details of the corporate key issued by ASIC to each member of the
Group;

the signed resignation of the auditor of the Group confirming that no fees ate due
to thein; 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
members of the Group resolving as follows:

1.2.1 such persons as the Buyer nominates in writing to the Sellers not less than
two business days before Completion are appointed as directors, company
secretary and public officer of the members of the Group with effect from
Completion;

SES/SES/368770/1/ AUM/1209970181 12 05
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122 the transfer of the Sale Shares to the Buyer be approved for registration, subject
only to the payment of any Duty, the share register of the Company be updated
accordingly, the share certificates of the Sellers be cancelled, a share certificate
be issued to the Buyer in respect of the Sale Shares and the hecessary filings with
ASIC occur; .

1.2.3 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

1.2.5 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

At Completion, the Sellers must deliver to the Buyer the title deeds and other documents
relating to the Frechold 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

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;
142 a list of all bank and other accounts maintained by each member of the Group;

143 all cheque books for the bank or other accounts of each member of the Group; a
list of the signatories for all those accounts; and

14.4 all credit cards that may be used by any member of the Group or any of their
officers.

Registered Security Interests

At Completion the Sellers must deliver to the Buyer evidence that the Sellers have released
and discharged all of the Registered Security Interests,

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;

SES/SES/368770/1/AUM/1209970181.12 26
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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 Agreement.

Proxy

At Completion the Sellers must deliver to the Buyer an appointment of the Buyer as its proxy
to attend and vote at meetings of the Company. While the Sellers remain the registered
holder of any of the Sale Shares after 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 hanmless each member of the Group from all Claims
which the Sellers may have had, may now have or but for this agreement may have, at any
time against any member of the Group with respect to the Shareholder Loans. From
Completion, the Buyer must hold the benefit of this clause on trust for each member of the
Group. The parties acknowledge and agree that, subject to the amount of any electronic funds
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 issue 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 thereafter, issue holding statements to the Sellers in
respect of their respective share of the Consideration; and

2.1.2 deliver to the Sellers a duly executed counterpart of any document delivered by
the Sellers on Completion which requires execution by the Buyer.

213 deliver to the Sellers written resolutions of the directors of the Buyer:

2.13.1 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;

SES/SES/368770/1/AUM/1209970181.12
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confirming the appointment of Mr Raymond Blight as Chairman of
the Buyer with effect form Completion; and

confirming the acceptance of the resignations of Mr Thomas Bahen
and Mr Gavin Wates as directors of the Buyer, with effect from
Completion,

SES/SES/368770/1/AUM/1209970] 8112
17 November 2015

98



s

From:+61894812041

T0:1300135638#303

29/02/2016 16:31

SCHEDULE 10: EMPLOYEES

Part 1: Employees

Hire Date

Part2:;

Employes
Barrott, Davin Christopher 13/05/2008
Blight, Raymond Howard 01/02/2003
Blight, Sam 1711072005
Buzza, Nathan §/05/2014
Cagpper, Staphen D 00/10213
Colyer, Sean Barry 01/07/2005
Craig, Duncan R 01/11/2011
Datson, David J 08/06/2015
Dillon, Leanne § 19/08/2013
Fan, Eric 05/10/2011
Frost, Lev| 16/09/2013
Hampton, Jennier 1112/2013
Harvey, Tracey K 17/08/2012
Karon, David Jay 19/03/2012
Kim, Kwangtae 05/11/2012
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, Malcotm 01/01/2003
Rondon, Fablan 03/03/2014
Sarkhani, Hossein 02/03/2015
Steicke, Nicholas 13/07/2015
Stephens, Christopher P 01/07/2015
Straton, Stephen A 01/06/2011
Threlfo, Christopher Michael 01/07/2008
Van der Pennen, Christopher
James 17/01/2008
Vanderzon, Alexander 16/12/2013
Vial, Peter D 15102013
Walker, Sean 27/07f2015
Wilby, Ashleigh 29/06/2015
Xing, Yupeng (William) 05/08/2013
Xu, Na 08/09/2013

Not applicable.

1992 (Cth)

#045 P.106/151

Other employees under section 12 of the Superannuation Guarantee (Administration) Act
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SCHEDULE 11;: PROPERTIES
Part 1; Freehold Property

Not applicable

Part 2: Leasehold Property

29/02/2016 16:31 #045 P.107/151

Sin PresiaatE ety ey SRR NIVHE EE L e : .

Unit 3, 40 Greenhill Road, Lourdes Fricker Alcidion Corporation
Wayville SA 5034 Pty. Ltd,

. Unit 4, 40 Greenhil Road, Lourdes Fricker Alcidion Corporation
Wayville SA 5034 Pty. Ltd.

SES/SES/SGB?'ID/IIAUW120997O 181.12
17 November 2015
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SCHEDULE 12: OPERATING LEASES

Not applicable.

#045 P.108/151
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SCHEDULE 13: EQUIPMENT LEASES

Not applicable.

#045 P.109/151
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SCHEDULE 14: REGISTERED SECURITY INTERESTS

#045 P.110/151

1. |201112200726441 | Commonwealth Bank of Australia - | General Property |
2 201112204552085 | Commonwealth Bank of Australia General Property
3. 201112230476295 | Commenwealth 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. 20150410001952¢ | Commonwealth Bank of Australia Other Goods

SES/SES/368770/1/AUM/1209970181.12
17 November 2015
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SCHEDULE 15: LESSOR AND THIRD PARTY CONSENTS
Part 1: Lessor Consents

Not applicable.

Part 2: Third Party Consents

EHOTANVE

Australian ty | 078 722 568 Level 14, 114 Albert

IT Supply Agreement

Health Limited Road, South
Melbourne,  Victoria
3205
Commonwealth Bank | 48 123 123 124 48  Martin  Place, | Deed of Company Charge
of Australia Sydney, New South|
Wales, 2000
SES/SES/368770/1/AUM/12095701 81,12 104
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SCHEDULE 16: DATA ROOM INDEX

securednes

Room: alcidion
Preparsd For:  Duncan Craig
Preparsd On: 1116208
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SCHEDULE 17: ACCOUNTS

Alcidion Corporation Pty Ltd

(ABN 62 093 148 483)
Financial Statements
Year ended 30 June 2015

#045 P.116/151
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ALCIDION CORPORATION PTY LTD
ABN §2 093 148 48¢
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ALCIDION CORPORATION PYY LTD

ABN 62093 148 423

TRADING, PROFIT AND LOSS STATEMENT

FOR THE YEAR ENDED 30 JUNE 2015
2018 2014
$ 3

SALES
Recuring incoms 1,568,582 1,445,568
Noen-recurring income 3,276,892 17,736
Grants - 08,200
Farsign exchange gain o (loss) {2,153) -

4,843 521 2,365,504
LESS COST OF GOODE SOLD
Product deveinpment 368,710 1,397,625
Maintanance and support 79,568 71,808
Projact expanditura 1,352,084 1,050,103
Diract compier hardware and software 170,818 30,581

1,802,158 2,550,195
OROSE PROFIT {LO%S) 2,861,163 {184,691)
LESS EXPENDITURE
Accountanty faes, RAD Returns 23,107 20,824
Amortisation 704 704
Autitors’ remunaration - 1,750
Board fees 225112 85217
Bank charges 7,185 3,886
Bookkeeping 2,750 4,500
Buslness meetings 1,194 2
Cleaning - office 8918 8,881
Contracting & consultancy fees 24,514 31,666
Cauriers 492 400
Depreciation 114,362 58,530
Minor plant and squipment 8,880 2,881
Donations 1493 1,335
Employees entitiaments 34,558 {61.592)
Stalf amenities 7.086 8,410
Enterainment expenses 12,897 17,754
Filing Tees 691 118
Fringe benefits tax 6,858 4,000
Insurance 23,7182 415,880
interest paid 13,945 8014
Legal costs 38,600 52,735
Light and powsr nm 31492
Marketing 45,087 8,308

880 310

Magazines, journals and perodicals

The sctompanyitg notes form pad of thess fnancial atatamente.

Page?
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ALCIDION CORPORATION PTY LTD

ABN 62083 148 488

TRADING, PROFIT AND LOSS STATEMENT

FOR THE YEAR ENDED 30 JUNE 2015
2018 2044
s $
Mutor vehicle expsnses - 523
Parking expenses 23893 21,440
Payroii tax 168,370 146,038
Postage €48 T22
Printing and stationery 2576 4,108
Recrultment expenses 11,788 15,308
Rent and oulgoings 141,878 146,33
Repsirs and maintenance B,382 11,008
Saiaries and wages 1,829,688 1,448,845
Sacurity costs 1121 866
Software sxpenses 71.506 48,420
Storage fees 4,383 2911
Subscriptions My 2,203
Sundry axpanges 21,105 31,145
Superannuation confributions 325757 341,287
Telephone and intemat 62,870 44,273
Travaling axpensas 197 874 87,207
Training and education 22180 3,342
Workcover 12,713 15.603
3,544,101 2,717 400
(6B2.048) {2,002,081)
OTHER INCOME
{nterest recalved 18,446 35,701
Other revenue 3,937 1,372
23,383 37073
NET OPERATING PROFIT (LOSS) BEFORE INCOME
TAX {658.585) {2,885,018)
Income tex bensfit 341,31 1,425,863
NET OPERATING PROFIT {LOSS) AFTER INCOME TAX (5113,264) {1,438,156)
Retalned Profits (scoumuisted losses) al the beginning of
the financiai year {1,131,163) 307,952
TOTAL AVAILABLE FOR APFROPRIATION (DEFICIT) (1,449,427} {1,121,163)
RETAINED PROFITS (ACCUMULATED LOSSES) AT THE
END OF THE FINANGIAL YEAR GM ‘1 131,163)

The sccompanying ol fom part of thase fneacial stetements,
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ALCIDION CORPORATION PTY LTD
ABN 62093 148 408
STATEMENT OF FINANCIAL POSITION
AS AT 30 JUNE 2015
Note 2015 2014
$
ASBETS
GURRENT ASSETS
Cash and gash equivalents 2 2,321,254 2,249
Trade and other recelvables 3 1,268,176 2868247
TOTAL CURRENT ASSETS 3,580,430 2,670,486
NON-CURRENT ASSETS
Property, plent and equipment 4 190,112 227,788
Intangible assets -] 5775 6,479
Daferrad lax assets ] 124,880 113,835
TOTAL RON-CURRENT ASSETS 20,577 348,202
YOTAL ASSETS 3,011,007 3,018,808
LIABILITIES
CURRENT LIARILITIES
Trade and other payebles 7 499,270 65478
Bormowings 3 47,086 181,434
Provisions ] 2t 118 228,347
Other 1w 1472 1,046,826
TOTAL CURRENT LIARILITIES 1,604,954 1,822,135
HON-CURRENT LIABILITIES
Bomowings 8 1,600,000 100,600
Pravisions 8 155476 127,722
TOTAL NON-CURRENT LIABILITIES 1855476 297,708
TOTAL LIABILITIES 3,280,430 2,048,857
NET ASSETS 650,577 965,544
EQUITY
Issued capital k3 2,100,004 2,100,004
Reteined samings {accumuiated losses) {1, 448427) {1,131,163)
TOTAL EQUITY 650,577 988,841

Thee #ecompainying rotes form par of these Freccis! gatements.
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ALCIDION CORPORATION PTY LTD
ABN 62 093 148 482

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 204 ]
1 Summzry of Significant Accounting Policiss
The dirsctors have prapared the financial statements on the basis that the company is a non-
reporting antity because tere are ro users dependent on gereral Purposa financial statemanis,
The financial statemente arp therefore special purpose financiy! statements that have besn
prepared In order ko mest the needs of the members.

{v) Income Tax
The eome fax aspense (ncome) for the year comprises currant incoma tay eXpensa
{income), The company does nof rpeognise defarred tox Bssets and liabilitas,

Cefarred income tax axpamse reflacts movements in defemad lax assat and deferrad tax
liability balonce during the year as well unysad tax losses,

Current and deferred income tax expanse (incoms) is choegsd or cradited directly to equity
Instend of the prafit or Joss when the tax ralstes 1o items that are creditad of chargad Sirectly ta

equity,

Deferrad tax a1se1s and liobilities are calculated st the tax rates that are expected 1o 2pply to
the perod when the assat is realised or the Jiabiity ssitieg, hased on lax rales enacted or

Deferred tax aesels relating to temporary differences and unusad IaX [oases are recognised
only to the exiant that it 1 probable that fisture taxable profit will be avaiiable against which the

(b} Froparty, Plant snd Equipmiasnt
All propenty, plant and equipment xcapt for freshold Jand and bultdings ars Infilally meagured

&t cost and are depreciated over their ussful lives {o the sompany,

Page s
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ALCIDION CORPORATION PTYLTD
ABN 852093 143 483

NOTES TO THE FINANCIAL STATEMENYS
FOR THE YEAR ENDED 30 JUNE 2043

Frashoid fand snd buildings are camied 1 their recoversble amounis, based on perindic, but at
tezat tiennisl, valuations by the directors.

{%) Tridw and Other Rocoivablas

Trady and cther receivables include amounts due from eustornar for goods sold and servicas
performad in the ordinary course of businesy, Reacelvablss expecitad 10 ba coflected within 12
montha of the end of the reporting pariod are clasaified as cument asseis. Al other receivables
ere classified 85 non-cutrent assels.

Trade and other recalvables ara inkially recognised al fale vaiug snd subsequantly measured af
amortised cost using the sffective intarest method. less any provision for impairmant,

(d) Employwe Banafits

Provision is made for the company’s liabilty Jor emplaysa benafits aralng from ssrvicas
rendersd by smplayses to ths end of the teporiing period. Employss banafits are measursd at
the nominal amounts expected to be pald when the Kabitty ls settied, plus sy related on-costs.
Both arinual isave and fong service leave are recognised within the proviglons llabiity,

(2} Cash and Cash Equivalonts

Cash and cesh aguivalents inclde cash on hand, deposits held at call with banks, ather short-
tarm highly Hquid investments with odginal matwitiss of three months or less, and bank
overdrafis. Bank overdralts are shown within bomrowings in current isblities on the statement
of finaincial position,

(7} Revenua and Other income

Revenue is measured at the fair value of the consideration recelved of receivable gfter taking
into aeedunt gay trade diseounts and volume febates allowead. Any considersiion deferred [s
trested as the provislon of finance and is discounted a8 & rete of intarest that is generally
accepted in the markst for simar arrangemunts. The differance betwen the amount inttielly
recognised and the amount ultmately received s interest revenue.

Revenue from the sal of goods i recognised at tha point of delivery s this comesponds to
ﬂmhnsf:rofdgnlﬁcuntrhk-mdmrdufownumh of the goods and the cessation of all

involvement in those goods.

Interest revenue s recognisnd using the effective intenest fate method, which, for lisating rate
firancial assets ia the rate inherent in the instrument.

Pagatd
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ALCIDION CORPORATION pTY LTh
ABN 62093 148 483

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2013

Revenue mwmmnmmuammummhﬁmmum o the
stage of completion of the transaction at the end of the faporting period and where outcoms of
the contract ean be astimaied relisbly, Stege of compietion is determined with reference 1o the
Services peformed to gate as & percentaga of tolal anticipates services 1o be performed.
Where the sutcome cannat ba estimated rafably, revenus is recognised only to the extent that
related expenditure is recoverable.

All ravenue Is stated nat of the amouni of gogds and services fax,
The company slso receives raveanue in fram Govamment Grants.

Gavernment grants are racognised at fair value whare thaes is reasonable assurance that the
grant will ba raceived and st grant conditions will ba met. Grants felating lo expense ilams are
recognlsad as ncome over the Periods necessary to mateh the grant o the cosls they are
compensaiing. Grants relaling in sssals are credited (o dufered income a) falr vaiuw and are
credited fo income over the expected uselui ife of the asset on a slraight-ine basls.

(9) Yrade snd Othar Payables
Trdds and other Payables represent the fabilites for goeds and services received by the
campany thal remain unpaid st the and of the reporting perigd, The balance s recogniced as g
Gurrent iability with the amounts normelly paid within 30 dayg of recognition of tha liabifity,

{h) Goods and Services Tax {857
Revenues. expenses and assets gra recognised net of the ameuny of G8T, sxcept whers tha
amount of GST incurred iy not recoveratia from the Australian Taxation Office (ATO}.

Receivables ang payables are stated inclusive of the Bmpunt of GST receivable of payable.
The net amount of GST recoverably from, or pavable to, the ATO is included with other
recelvabies or payables in the statement of financial position.

the agsat.

A distinction is made batween finance leeses, which effectively transfer from the lessor to the

lassue substantialy all the tisks and benefits incidental to ownership of lagsed assets, and

grsrzung Isases, under which the fessor effectivaly retging substantially al such rigks ang
nefits.

Financn laasas ara capialized. A nass asset and Babiffty is sstobiished ai the falr value of the
Isagad ssspts, or lower, the presant vajus of minimum lease payments, Lease payments are
allocated batween the principal compenent of the leasa liabikty and the finance Cosls, 50 asty
achieve o constant ram of inlarast on the remaining batance of the Jinbitty.,

Pagn
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ALCIDION CORPORATION PTY LTD
ABN 62 093 148 483

NOTES TO THE FINANGIAL STATEMENTS
FORWEVHRENDEDSDJUNE 2015
Leased ammﬁwmlﬁwm“dwmdmnowm asdet's usaful ife

umrhshoﬂorofhem‘susaﬁdl&ardhhaumﬂuwlsnorusonab!e
mm:mmmmmwmmmmummwmamm.

Cperating laass payments, net of any Incentives received from the lessor, ere charged 1o
profitor loss on a straight-fine basis over the term of the lease.

U} intangibies

Patents and Yesdumarks .

Fatents and Irademans are recognised et cost of aoquisition. Patents and trademarks have a
Tfinke Ms and ara carried at cost less any accumnulatad emortisation and any impairment ksses.
Patenty and trademarks are amortisat ovar thelr useful fife ranging frorm 15 to 20 years,

(k) Ressarch and devalopment

Expenditurs on rasearch and devalopment Is charged to tha incomes statement in the year in
which it s incurrad,

Pagn 3
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ALCIDION CORFORATION PTYLYTD
ABN 62093 148 433
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015
s 2014
3 §
CASH AND CASH EQUIVALENTS
Cash on hand 135 432
GBA - Premium 1046 0258 597872 -
CHA - IpJ5 BOLS socouni 8253 193 193
CBA - Holing 1017 5037 51 57
CBA - Holding saver 1623 1832 248 240
- CBA - premium eccount BOLS 7777 241 S40
CBA - Term Depost 1,711,863 -
CBA - iPJS Victoria 8245 838 778
NZD Bank Account 10.212 -
2,321,254 2,249
TRADE AND OTHER RECEIVABLES
CURRENT
Prepaid insuranca 6,835 6,885
R&D Tax Offget Rafund Dus 334,608 1,385,118
Trada debiors 927.685 1,266,043
1,260,176 2,668,247
PROPERTY, PLANT AND EQUIPMERT
OHfica furniture ang eqQuipment 142,405 344,044
Lese accumulated depreciation (71 838} 1249.101]
70467 94,943
Compuler and hardwars squipment 323,019 351,566
Less accumulated amortisation (203,374) (218,720)
e 119845 132,845
Total property, plant and upment 180,112 221,788
INTANGIBLE ASSETS
Patents and trademarky 14,331 14,339
Less accumulated amorfisation (B.556) (7,852)
5775 8,479
-—""*———'n—"_""'—_—._
Page )
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ALCIDION CORPORATION PTYLTD
ABN 62 093 143 482
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015
2015 2014
$ §
TAX
HON-CURRENT
Deferred tax asset 124,690 113,035
e MR ——
TRADE AND OTHER PAYABLES
CURREN?Y
Gooda and services tax 175,158 155643
Trade crediiors 86,253 25,680
Accrued expanses 78339 52,665
Other craditors 58,205 33,202
Amounts withheld 100,317 87,688
499,270 365,478
BORROWINGS
CURRENT
CBA - Premium 1048 0255 - 169,021
Hire purchase liability 51,821 17138
Less unexpired hire purchase liabiily _{4,725) (4,725)
47,098 12413
47,096 181,434
NON-C\RRENT
Unsecured loan - Mr Ray Blight - 100,000
Convertible Notes (=} 1,500,000 -
1,500,000 100,000

Pags 18
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ALCIDION CORPORATION PTY LTD
ABN 62093 148 438

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

2015
$

* Each note has a face valya of $1.00

29/02/2016 16:34

2014
$

{8} On 16 January 2015 the company issued 1,500,000 conventile notes with the following terms;

> The ncies are convertibie to ordinary shares in the Company at tha sfection of the
Notsholder, however autemalic conversion will occur on 30 Soptember 2016 i the tollowing

criteria are met:

i. aggregsle revanye for the Snancial yaars ending 30 June 2015 and 30 Juns 2016 is

equal i or grater than $45 miflion

i agprepate EBITDA for the financial years ending 30 June 2015 and 30 June 2015 ig

squal lo or greater than $1 milion

i, by no laler than 30 June 2016, the company has af least ana of ks products

instailed in 25 or micve saparate focallons

* W not praviously converted, redemption of the notes will oeeur on 16 June 2018

* Inlerest Is payabie on the notes al the rale of 5% on senior notes Per annum and 9% on

Junior figtes per annum, compounding thonthly

PROVISIONS

GURRENT

Provision for annual leave 160,456 159,803

Provision for lang service lesve 86,660 68,554
27,118 228,397

NON-CURRENT

Provision for long service Jeave 155,478 127,722

%

OTHER LIABILITIES

CURRENT

Income In advance B3, 472 1,046,626

ISSUED CAPIT, AL

Ordinary shares 2,100,004 2,100,004

SUBSEQUENT EVENTS

(a) Un tha 18% of August 2015 tha sharaholders of Aicidion Corpoeation Ply Ltd entsred into a

binding term sheet with Agx Listed Company Naracoots Rasources Lid {ASX: NRR} for the

acquisition of 100% of the Alcidion Carporation Ply Lid sharas,

Fage i
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ALCIDION CORPORATION PTY LTD
ABN £2 093 148 438

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

SUBSEQUENT EVENTS CONTINUED
In addition to the terms and conditions that ary customary to acquisitions of this nature, the

acquisition Is conditional upon;
1. Naracoota Resources Lid must receive all regulatory and shareholder approvals

2 The transaction ks conditional upon Naracoots Resources Lig completing its Due Diiigance
tion

3
3. An independent Expert finding that the acquisiion of $00%, of the shares [n Algidion
Corporation Ply Ltd is fak and reasonabie 1o the existing shereholders of Naracaota
Resources Ltd that are not related 1o the vendors of Alcidion Corporation Pty Lid whe

acquire a relevant irerest of 20% or mora of Naracoota Resources Lid;
Acquirad with §1.76M in nel cash and no debt;

4. Alcidion Comoration Pty Ltd wil be
o a formal Share Purchase agresmert by n¢ lalar than

& Neracoota Resources Lid snter i
31 Decembar 2015,

{b) On the 2 of September 2015 Alcidion Corporation Pty Lid announced tha cempletion of 2

conitract for §1.75M with the Northem Tarritory Dapartment of Haalth la run over & B0 month
period. Tha contract relates to the Instaliation and commissioning of the Miya platforr within

the Royal Darwir and Alice Springs hospital emergency departments.

Fape 12
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ALCIDION CORPORATION PTYLTD
ABN 82003 148 482

DIRECTORS DECLARATION

The diraciors have determined that the company is net a entity and that this special

Purpose financial report shoyld be preparad in acoordance with the accounting policies outlined In
Nota 1 1o the financial statements,

In acoordance wih o fesoluiion of the diractors of Alcidion Comoration Pty Lrd, the diractors of the
company deciars that:

2, In the directors' opinion there are reasonable grounds fo beliavs that the company will be sbig
1o pay ils debts as and when they become due and payable.

LY

Director ~-

Raymond H Bight

Dlrag!w
Ml n

Datad; .7JA 579/"~H A"" 2015

Page 1]
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=ws William Buck

AUDITOR'S INDEPENDENCE DECLARATION
TO THE DIRECTORS OF ALCIDION CORPORATION PTY LTD

t declare that, fo the best of my knowlsdge and belist during the ywar snded 30 June 2015
there have basn:

— no gontraventions of the auditor independence requirements In ralation © the audit;
and

= hoconfraventions of any applicable code of professionat conduct in refation to the
audit

William Buck

Wiliam Buck
ABN 36 280 203 274

M. D. King
Partner

Datad this 8" day of Seplsmber 2015

CHANTERED ACCOUNTANTS
£ ADViORS

Lovet 8, 211 Victoria Souam
Adelaide SA 5000

GPOBox 11050

Acfaiaicte £A 5D
Telephone: «31 8 0400 4333

whiismbuci.com

AL

= (]

P +

UL LI DR N WP I [RUASSEE EERG: O PP PReTE. JU U T Py P ram—“:
Avswaba and hao Zealara with 3 vataa oty ses gt ey Loy Do 3 b of a6t AP NI LTI mEL -
e y ] EACEAL J1LTANSE 4F
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«»» William Buck

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF
ALCIDION CORPORATION PTYLTD

and other explanatory information, and the direciors’ dectaration of the company,

whether the financlal report Is Inee from material misstatemant,

An audit invaives Performing procedures b phitain audit evidenca abeut e amounts and
disclosures In the financial feport The procadures selscmq depend oh the auditor's

Becountng policles Lssd and the reasonablenses of accounting satimates mads by the
directors, as well as Svalualing the overall pressntation of the financial report,

‘:mnmmm ACCOUNTANTS
Wo believe that the audit evidence Wwe have obiained is sufficient and 4ppropriate b Lot 8 217 Wterim Sepuare
Provide a basis for our aydit opinjon. hatelnide BA 5000
GPO Box 11080
Independence o mmﬂmm
In aonducting cur audit, we have somplied witth the indpendance requirements relating 1o Sphons:
audit engagements.
Pagn 15
B oms B i 2 gz e 2o W I epetdenl Uy s, g 0 otk bt e eree ol 1 by Busk 1ogop Praxl I,. ,ty."' .:

Al e wi-i e n Ze el A s T T el by o ot it oy ey
foasng. g Cords Lapibalon st dhan bt Acts uf v singigag LI e A FERTL TR v -&rg‘a:u g ‘l"!tj
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
ALCIDION CORPORATION PTY LTD (CONT)

Awrlitor's Cpinion

In our opinion the financial report of Alsldion Comoration Ply Ltd on pages 2 to 13

presents falrly, in all material respects, the financial position &s at 30 June 2015 and of its

performancs for the year anded on thed date in accordance with the basis of preparation

&s disciosed in Note 1 1o the financial report,

Basis of Accounling

Without modifying our oplnion, we draw attention to Note 1 to the financial repont, which

describes the basis of accounting  The financial repert has been prepared o essist

Alcldion Corporation Pty Lid to meset the needs of shareholders. As & result, the fmancial \
raport may not be suftable for ancther purposs, f

William Buk

Willlam Buck
ABN 38 280 203 274

Ma—7-,

M. D. King
Partnar

Dalad this 8" day of September 2016

Page 16
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SCHEDULE 18: GUARANTEES AND INDEMNITIES

Raymond "Howard Blj ght and

Each guarantor separately and

#045 P.133/151

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
17 November 2015
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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 ali 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

132 where, at the date of the Change of Control, the satisfaction of all Contingent
Share Rights will result in the issue of greater than 10% of the total number of
NRR Shares on issue:

13.2.1 the total number of Contingent Share Rights to be satisfied through
the issuance of NRR Shares in exchange therefor must be equal to
10% of the total number of NRR Shares on issue;

1.3.2.2 the number of NRR Shares to be issued with respect to each class of
Contingent Share Rights shall be on an equal basis between each
such class; and

1.3.2.3 any Class A Contingent Share Rights that are not satisfied through
the issuance of NRR Shares in accotdance 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
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T0:1300135638#303

SHARES ISSUED ON SATISFACTION

NRR Shares issued on satisfaction of the Class A Contingent Share Rights will rank equally
with the NRR Shares then on issue.

OFFICIAL QUOTATION OF SHARES ON SATISFACTION

Application will be made by NRR to ASX for official quotation of NRR Shares issued within
three business days of the satisfaction of the Clags A Contingent Share Right.

TIMING OF ISSUE OF SHARES

Within three Businegg days of the satisfaction of the Class A Contingent Share Rights by the
issuance of NRR Shares, NRR must:

6.1.1 issue NRR Shares (subject to paragraph 6.2 below) to a holder or 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 issye a cleansing notice under section 708A(5) of the
Corporations Act, NRR must eithey:

6.2.1 issue a prospectus on the date that NRR Shares are issued under paragraph 6.1

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 stiil be open
for acceptance on the date those NRR Shares are issued,

in accordance with the requirements of section 708A(11) of the Corporations Aet.

ESCROW RESTRICTIONS

RECONSTRUCTION

In the event of any reconstruction, consolidation or division of the jssued capital of NRR, the
Class A 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 additiona] benefits are conferred on the holder by virtue of such reconstruction,
consolidation or divigjon,

NON-TRANSFERABLE
The Class A Contingent Share Rights are not transferable or assignable to another party,

SES/SES/368770/1/AUM/1209970181.12 . 128
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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,

VOTING RIGHTS

Holders of the Class A Contingent Share Rights will have no right to vote in respect of their
Class A Contingent Share Rights,

DIVIDENDS

Holders of Class A Contingent Share Rights are not entitled to a dividend on their Class A
Contingent Share Rights.

PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Class A Contingent Share
Rights and holders of the Class A Contingent Share Rights will not, in respect of their
Class A Contingent Share Rights, be entitled to participate in new issues of capital offered to

sharcholders of NRR.

WINDING UP

If NRR is wound up before satisfaction of a)l 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 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;

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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15123  any person, individually or together with their Associates, acquires a
Relevant Interest in 50.01% or more of the total mmber of NRR
Shares on issue by any other means (other the Acquisition);

15.1.3 "Relevant Interest” has the meaning given to that term in the Corporations Act;
and

15.14 "Takeover Bid" has the meaning given to that term in the Corporations Act.

Part2: Class B Contingent Share Rights
SATISFACTION
Satisfaction

Each Class B Contingent Share Right will be satisfied by the issnance of one NRR Share i
accordance with this paragraph 1.

Satisfaction milestone and ratio

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 consecutive months no later than three years from the date on
which NRR Shares are re-admitted to quotation on ASX ("Class B Milestone").

Satisfaction on Change of Control

Subject to paragraph 1.1 shove 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 automatically
entitle the holder to receive one NRR Share; and

1.3.2 where, at the date of the Change of Control, the satisfaction of afl Contingent
Share Rights through the issuance of NRR Shares in exchange therefor will resuit
in the issve 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;

L322  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

1.3.23 any Class B 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,

SES/SES/368770/1/AUM/1209970181 12 130
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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 708A(5) of the
Corporations Act, NRR must either:

6.2.1 issue a prospectus on the date that NRR Shares are issued under paragraph 6.1
above (in which case the date for issuing those NRR Shares may be extended to
not more than 10 Business days after the satisfaction of the Class B Contingent

Share Rights, to allow NRR time to prepare that prospectus); or

6.2.2 issue a prospectus before the date that NRR Shares are issued under
paragraph 6.1 above, provided that offers under that prospectus must still be open
for 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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8. RECONSTRUCTION

8.1 In the event of any reconstruction, consolidation or division of the issued capita) 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,

9. NON-TRANSFERABLE

9.1 The Class B Contingent Share Rights are not transferable or assignable to another party.

10.  COPIES OF NOTICES AND REPORTS

10.1  Holders of the Class B Contingent Share Rights have the same right as the shareholders of
NRR to receive notices, reports and audited accounts,

11. VOTING RIGHTS

1.1 Holders of the Class B Contingent Share Rights will have no right to vote in respect of their
Class B Contingent Share Rights.

12. PARTICIPATION IN NEW ISSUES

12.1  There are no Participation rights or entitlements inherent in the Class B Contingent Share
Rights:dnd holders of the Class B Contingent Share Rights will not, in respect of its Class B

shareholders of NRR.,

13.  DIVIDENDS

13.1  Holders of Class B Contingent Share Rights are not entitled to a dividend on their Class B
Contingent Share Rights,

14. WINDING UP

141  IfNRR is wound up before satisfaction of all of the Class B Contingent Share Rights by the
issuance of NRR Shares in exchange therefor, the holders will have no right to participate in
surplus assets or profits of NRR op winding up in respect of their Clags B Contingent Share

! 15.  INTERPRETATION

15.1  In these terms and conditions, the following terms have the following meanings:
‘ 15.1.1 "Associates" has the meaning given to that term in the Corporations Act;
N 15.1.2 "Change of Control” means:
15.1.2.1  the offeror under a Takeover Bid in respect of alj NRR Shares has

achieved acceptances in respect of more than 50.01% of NRR Shares
and that Takeover Bid has become unconditional;

SES/SES/363770/1/AUM/1209970181.12 132
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the announcement by NRR that its shareholders have, at a Court
convened meeting of sharcholders, 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)  transferredtoa thlrd party,

and the Court, by order, approves the proposed scheme of
arrangement; or

any person, individually or together with their Associates, acquires a
Relevant Interest in 50.01% or more of the tota] 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 i the Corporations Act.

SES/SES/368770/1/AUM/1209970181.12
17 November 2015

133

#045 P.140/151



ER—

LS ———

: #045 P.141/151
61894812041 To:1300135638#303 29/02/2016 16:37
From:+

- SCHEDULE 20: MINORITY SELLER SALE AGREEMENT

Share Sale Agreement
Alcidion Corporation Pty Ltd ACN 093 148 488

Clause Terms and Conditions

' 1. Partieg The party identified as the seller in part 1(a) of the schedule (Seller)
Naracoota Resources Limited ACN 143 142 410 (Buyer)

2, 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),

3 Sale of Shares | The Seller agrees to sell the Shares to the Buyer and Buyer agrees to buy
the Shares from the Seller on the terms and conditions contained in this
agreement,

4, Consideration The consideration for the acquisition of the Shares will be the issue of the

umber of fully paid ordinary shares in the Buyer (Buyer Shares), the

The Consideration Securities may be issyed to the Seller's nominee.
The Buyer Shares issued to the Seller must be:

(@) admitted to quotation on the official List of the Australian Securities
Exchange (ASX);

(b) credited as fully paid ordinary shares; and

(c) issued free from any encumbrances or third party interests, subject
only to the escrow restrictions set out in clause 8 below,

5. Transfer On the date of sipning this agreement, the Seller must deliver to the
Documents Buyer:

(a)  an executed but undated Tegistration form transferring the Shares
from the Seller to Buyer attached to this agreement; and

(b)  ashare certificate in respect of the Shares,
(the Transfer Documents).

6. Completion This agreement ig conditiona) on the conditions in the share sale and
purchase agreement dated on or about 18 November 2015 between the
Buyer, Malcolm Pradhan, Raymond Blight, BSPE Medical Technology
Pty Limited, Allyre Capital Pty Ltd, and the Company (Share Sale and

SES/SES/368770/ VAUM/1209970181.12 134
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Clause

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.

7. Post
Completion

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 Scller 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 Buyers sole and

exclusive direction.

8. Escrow

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.

9, Seller's
Warranties

The Seller represents and warrants to Buyer at the time of signing this

agreement and again at Completion (as a separate warranty) 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.

(c)  The execution, delivery and performance by the Seller of this
agreement comply with:

{)  any applicable companies law;

(i) the constitution or other constituent documents of the Seller,
if any; and

(ii) 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.
(e)  The Seller is not the subject of any petition or other process for

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 justifyin g any of
the foregoing.

) Where the Seller enters into this Agreement in its capacity as
trustee of any trust (Trust), that Seller warrants to Buyer that:

(i} it is the sole trustee of the Trust or where there are two or
more Sellers they jointly are the only trustees of the Trust;

(i) no action has been taken or is proposed to remove or replace
the Seller as trustee of the Trust;

(i) 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 unrestricted and unlimited right to be fully
indemnified out of the relevant trust fund in respect of
obligations incurred by it under this agreement;

(v)  itisnotin default under the terms of the Trust:

(v} 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 itrevocably 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 Securitieg are the subject of an offer under a
prospectus, in your name and on your behalf that may be convenient of
necessary for Completion and the Seller (or its legal personal
representative) will be deemed to ratify and confirm any act or thing done
pursuaxt to the power of attorney.
11, Waiver of Pre- | The Seller waives 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
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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Clause Terms and Conditions
parties.
14. | Entite 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/1209970181.12 137
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1. Seller, Shares and Entitlement to Consideration Securities

(a) Seller's Name: [ifies].
(®)  The Seller holds [iié] Shares,

#045 P.145/151

(c) The Seller's entitlement to Consideration Securities is:

|seonsty |
LBuyer Shares

| Class A Contingent Shares Rights

Class B Contingent Shares Rights ]
2, Terms and Conditions of Contingent Share Rights

Contingent l Milestone I Expiry Date 7
Share '

Class A Each Class A Contingent Share Right will be satisfied by | 2 years from the date
the issue of one Buyer Share upon the Buyer achieving | on which the Buyer
audited sales revenue of at least $10,000,000 in 2 period | Shares are re-admitted
of 12 consecutive months no later than two years from 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 Share upon the Buyer achieving | on which the Buyer
audited sales revenue of at least $15,000,000 in 5 period | Shares are re-admitted
of 12 consecutive months 10 later than three years from | to quotation on ASX

SES/SES/368770/ I/AUM/1209970181.12
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Executed as a DEED

Executed by NARACOOTA RESOURCES
LIMITED ACN 143 142 410 in accordance
with s127 of the Corporations Act 2001

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

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

Name of director (print)

Executed by [INAME. OF COMPANY]
ACN [INSERT] ir accordance with s127 of the
Corporations Act 2001:

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

Name of director (print)

Signed by [aame of individual] in the presence
of:

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

Signature of witness

------------ A R R I T T,

Name of witness (print)

T0:1300135638#303

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

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

Name of ditectot/company secretary (print)

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

Name of directot/company secretary (print)

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

Signature of [name of individual)

29/02/2016 16:38 #045 P.146/151
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STANDARD TRANSFER FORM

#045 P.147/151

FULL NAME OF COMPANY OR | Aloaios Corporation Pty Ltg
CORPORATION

ELACE OF REGISTRATION Western Australia

DESCRIPTION LCLASS Ordinary fully paid
OF

SECURITIES REGISTER

________\1___________4

QUANTITY | WORDs [inigétt])
FIGURES risért]

FULL NAME(S) OF [inseft]

TRANSFEROR(S) (SELLER(S))

CONSIDERATION [1n5¢ft] Naracoota Resourccs Limited Shares
[inseft] Class A Contingent Share Rights
[in§ert] Class B Contin ent Share Riphts

DATE OF PURCHASE

FULL NAME(S) OF Naracoota Resources Limited ACN 143 142410

TRANSF EREE(S) (BUYER(S))

FULL POSTAL ADDRESS OF Suite 9, 330 Churchill Avenue, Subiaco, Western Australia 6008

TRANSF EREE(S) (BUYER(S))

We the abovenamed transferor(s) (seller(s)) for the above consideration do hereby transfer to the abovenamed transferee(s)
uyer(s)) (hereinafter called the Buyer(s)) the securities as specified above standing in my/our name(s) in the books of the

(b
abovenam

Buyer(s) do hereby agree 1o accept the said securities subject to the same conditions and to become a member of the Company
and be bound, upon being registered as the holder of the securities, by the Company’s Constitution (ifany). We have not received
any notice of revocation of the Power of Attomey by death of the 8rantor or otherwise, under which this transfer is signed.

TRANSFEROR(S)
SELLER(S) Signed by
DATE SIGNED
;‘%Ngfs];:REE(s) F;'Iezltl‘m té'};:om Ezomes Limited ACN 143 142 410 in accordunce with section—l
Wsmm of Secretary/other Diregtor
Name of DM in figl] Name of Secretaty/other Dircotor in full
DATE SIGNED

SES/SES/368770/ I/AUM/1209970181 .12
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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 Seilers”).

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 Sellers will

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 letter are not be taken as, or having the effect of, adding to or extending
the scope of any of the Seller Warranties.

The disclosure in this letter of:

(a8  any matter, does not constitute or tmply any warranty, representation, statement,
covenant, agreement, indemnity or undertaking not expressly given by us in the

Alcidion Acquisition Agreement; or

SES/SES/368770/1/AUM/1209970181.12 141
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; (b}  any possible breach of any agresment or law does not constitute an admission or
indication that any such breach exists or hag occurred.

L a——

In this letter, reference to Documents are to documents referred to in the copy data room
index which is a

: i ttached to this letter and references are {g the numbers attributed to those
f documents in the data room index.

1 { 1. IT SUPPLY AGREEMENT - AUSTRALIAN UNITY

1.1 TheIT Supply Agreement dated 18 May 2008 made between the Company
}f , and Australian Unity Health Ltd (AU) provides at clause 49.12:

1.2 The Agreement between Alcidion and AU is Document 3.1.1.

1.3 By a letter dated 3 November 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.

dated 8 March 2011 between the Commonwealth of Australia 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.

32  Clause 13.2 of the Funding Agreement provides that a change in controj of
Alcidion is taken to be “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

34  On 27 October 2015 the Austrafian Government Department of Industry
Innovation & Science wrote fo the Company advising that it approved a
Domestic Change of Control (Document 3.9.2. 10).

SESJSESBGST?O/]!AUMIIZODWO]81.12 142
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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.

- 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:

(@)  New Customers:
i. Waikato DHB NZ - Bed managerﬁent solutions ($1.955million);
ii.  MidCentral DHB NZ — HOC Solutions ($1.8million);

ii. ~ Joondalup Heaith 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 (FujiFilm) -- iCIVS ($147,000.00);

vii. SA Government, Innovative ICT Project - ($1.3million).
(b) Existing Customers:

i.  Vapertrail - $54,440.00 development;

ii.  Western Health - e-gateway $77,900.00 quote;

iil.  NT Health — MRT rollout $33,438.00;

iv. NEDA -~ Phase 3A $90,000.00.

FRANKING ACCOUNTS

Alcidion maintains two franking accounts:

(@  which holds a balance of $10,605.00 credits generated between 2002
and 2007; and

(b}  the Qutside 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.

143
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6. REDUNDANCIES
The Company made the following former employees redundant:
(@)  Ben Tranon 13 October 2015; and
(b)  James Burgeron 13 October 2015,
7. DAVID DATSON

81 EDT Computer Setvices Ply Ltd (EDT) was a contractor to Alcidion from 2001
until around May 2015. EDTis a company controlled by David Datson.

82  Aithough 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.

83 On1s May 2015, the Company, EDT and Mr Datson entered into a Deed of

was a contractor.
8.4  Acopyof the Settlement Deed is Document 4,13 in the Data Room Index.

85  Although no admission is made in this regard, we understand that the

8.6  Mr Datson has since 9 June 2015 been employed as an employee of the
Company.

8. OFFICE LEASES

81  The Company occupies its offices at Suites 3 and 4 at 40 Greenhill Road,

9.2 The original terms of the leases have expired, the Company has renewed the
leases, The Company gave a notice to the landlord’s agents on § May 2015
renewing the leases for a further 6 months from 1 July 2015 to 31 December
2015.

9. LAPSED PATENT

The Company previously held an Australian Patent (No 2003277999 for clinical risk
fmanagement system and method. This patent has now lapsed.

Malcolm Pradham Raymond Howard Blight
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