4 December 2014

The Manager

Company Announcements Office
ASX Limited

By fax 1300 135 638

The Company Secretary
Atcor Medical Holdings Limited
By fax 02 9874 9022

Dear Sirs,
ATCOR MEDICAL HOLDINGS LIMITED {(ASX: ACG} - NOTICE OF INITIAL SUBSTANTIAL HOLDER
In accordance with section 671B of the Corporations Act 2001, we attach Form GO3 in relation to ACG.

Yours faithfully,

Baldwin

Company Secretary of OCP

t. +612 9450 0935 Qceania Capital
f. +612 9475 0215 fartners Limited
info@oceaniacapital.com.au Suite 61, 14 Narabang Way

www.oceaniacapital.com.au Belrose MSW 2085
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Namea/Scheme

ACNIARSN

AtCor Medical Holdinge Limited

113 252 234

1. Retails of substantial holders (1)

MName

ACN/ARSN (if applicable)

MName

ACN/ARSN (if applicable)

Nama

ACN/ARSN (if applicabla)

Mama

ACN/ARSN (if applicahle)

QCEANIA CAPITAL PARTHERE LIMITED and it: zoelatad bodises corpozata (“OCPY)

111 Kh4 360

HCI AUSTRALIAN OPERATIONE PTY LTD and itz »alataed badiaz sorporata
{“HCIAOY)

147 513 820

HCI INVESTMENTS AUVSTRALIA PTY LTD and its related bodies gorporate
(WHCIIA")

147 513 1139

HOSKEN CONSOLIDATED INVESTMENTS LIMITED and its related bodies corporate
("HCI™)

HOT APFLICABLE

The holders became a substantial holderon  3/12/2014

2. Datallz of voting power

The total number of votas attachad to all the voting shares in the company ar voting interests in the scheme that the substantial holder ar an
associata {2} had a ralevant Interest (3} In on the date the substantial holder became a substantial holder are as follows:

Class of securitias (4)

MNurrber of sacurities Person's vates (3) Vating power {6}

OFRDINARY SHAFES

8,602,150 8,602,150 5.11%
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3. Details of relevant interests

The nature of the relevant interast the substantial holder or an associate had in the follawing voting securities on the date the substantial
holder became a substantial holder are as follows:

Holdet of relevant interast Nature of relevant intarast (7) Clase and number of sacuritias

8,802,150 cordinary

HOLDER OF ORDINARY SHARES
OCP shares

RELEVANT INTEREST HQLDER UNDER
SECTICOHMS 608 (1) (b}, 608(l) (¢) AND | 8,602,150 ordinary

HCIAO 608 (3)OF THE COFORATIONS ACT shares
THROUGH CONTROL OF OCP
RELEVANT INTEREZT HOLDER UNDEER
— SECTIONS 60B(1) (b), SUB(1) (c) AND | §,602,150 ordinary
608 (3)0F THE COFORATIONS ACT shares
THROUEH CONTROL OF OCP
BELEVANT INTEREST HOLODER UNDER
_— SECTIONS 608 (1) (b)), 608(1) {c) AWD | B, 602,150 ocrxdinazy

B08 (3)O0F THE CORORATION3 RCT gharegr
THROUGH CONTROL QF QCP

4. Detalls of present registered holders
The perzons registered as holders of the securitias rafarrad to in paragraph 3 above are as follows:

Halder of relavant Raglstared holder of Person entitled to he Class and number of securities
interest sacuritias reglstered as holder (8)

8,602,150 ordinary

OCP u]ad OCP shares

5. Consideration

The congideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four manths prior to the day that the
subgtantial halder became a substantial holder is as follows:

Holder of relevant Cate of acquisition Congideration (2) Class and number of securities
intereat
QCE 3/12/2014 Cash Mon-cash 8,602,150 erdinary
sharan
5600,000 Hil
by way of
subseription

for shares —a

copy of tha

subacription

sffar letoer

iz attached

and marked as
\\RH

6. Azzociates
The raasons the persons named in paragraph 3 above are associates of the substantial halder are as follows:

Mamea and ACNW/ARSN (If applicable) Mature of association
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1. Addragzas

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

Name Address

fala3 SUITE 6l, 14 NARABANG WAY, BELROSE W3W 2085

HCIAG SUITE &0, 14 HARABAWG WaY, BELROSE HEW 2035

HCIIA EOITE &0, 14 WARARANG WAY, BELROSE HSW 2085

HCT SUITE 801, 7¢ REGENT ROAP, SEA PQINT, CAPR TOWN, B005
]

Signature

print name

LIONEL BALDWIM

COMPAWY SECRETARY OF QCP AND PERSON
capaclty AUTHORISED TO FROVIDE HOLDING
NOTIFICATIONS

sign here

daig 4/12/2014




The attached copy marked “A” is a true copy of the Subscription Offer Letter referred to in the form
603, signed by me and dated 4 December 2014,

Lione! Baldwin

Company Secretary of Oceania Capital Partners Limited
4 Decermnber 2014




oceanlp

CAPITAL

" CONFIDENTIAL

24 November 2014

AtCor Medical Holdings Ltd
Uit 11, 1059 - 1063 Vigtoria Read
WEST RYDE NSW 2114

Dear Directors

Offer to subseribe for sharas

1.
@

(&)

(@)

()

(e)

(d)

(e)

(0

(z)

Baekground

Oceania Capital Fartners Limited (Ocgania) wishes to subscribe for 8,602,150
prdinary shares (Subscription Shsres) in AtCor Medical Holdings Limited
(AtCor) on'the teris and conditions set out in this letter.

1t iz understood that funds reised from the issue of the Subscription Shares will be
used to advance AtCor’s key business initiatives.

Subscription Shares

Oceania offers to subscribe for the Subscription Shares at $0,093 per Share, for a
{otal purchase consideration of $300,000.

This offér reinaing open and may not be withdrawn by Ocegnia until 5pm Sydney
time on 27 Novamber 3014, affer which time Oceania may withdraw this offer at

any tine by writfed siotice fo AtCor.

Priyvided Oceania lias not withdrawn its, offer in aceordence with paragraph 2(b)
AtCor may nccept this offer by signing and retuming a copy of this letter to
Oreanis.

If AtCor accepte the offer in accordance with paragraph 2(c}, Oceania musi within
fhiree business days of receipt of the signed atceptance, pay, in immediately
available funds, the ameunt of $800,000 te At€or by clecttonic fimds transfer to
an account neminated by AtCor-and provide written-confirmation of such payment
to AtCor,

Subject to receipt by AtCor of thie falids refeired to in paragraph 2(d) above,
AtCor must, on the next biusiness day (Issue Date), allot and issue the
Subseription Shareg to Oceania as fully paid Shares free of any security intersst
and give Cceania a holding stateivetit showing Octania as the holder of the
Subgaription Shares.

Oceania agrees to be Bound by and to hold the Subscription Shares subject to the
terms of AtCor’s constitution.

The Subseription Sh:lilres on issue will rank parf passu in all respects with AtCor’s
then issued fully paid Shares.

¢, +6712 2450 0935 Oceanta Capital
F. +612 2475 0215 Partrars Limited
inforpoceaniacapital cotn. au Sufte &1
wiiw oceanfacapdtal.com.au 14 Norpbang Way

ABN 52 111 554 160 Belrose NSV 2085



(1)

(2)

(b)

AiCor will, immediately following issue, apply for official quotstion of the
Subscription Shares on the ASX and if the Subscription Shares are not so quoted
on the ASX within 30 days following the Issue Date, Qceania will be entitled for a
period of 30 days thereafter by giving AMCor written notice to such effeot, to
require AtCor to repurchase all the Subscription Shares for a total consideration of
$800 000 and AtCor shail be obliged to do so.

Warranties

Each of AtCor and QOceania represents and watrants on the date that it signs this
letter that:

(i) it has full legal capacity and power to enter into the agreement set out in
this letter and to carry out the ransactions that it contemplates;

(ii) this letter constitutes a full and binding legal obligation upon it;

{iii} it has taken all corporate action that is necessary or desirable to awthonse
its entry into the agreement set out in this Jetter and it earying out the
transaciions that it contemplates:

(1v} it bhas obtained the required legislative apd regulatory approvale m s
relevant jurisdiction fo authorise the transaction eontemplated by this
latter; and

(v) it is not insolvent, and no liquidator, provisional liquidator, administrator,
recelver or mortgagee in possession is cwrently appointed or acting in
relation to any of its property, and ne such appointment has been
threatened.

On signing this letter, AtCoor represents and warranis to Oceania that:
(i) it i3 & corporation duly incorporated and existing nnder Anstralian law:

(i)  on their allotment, the Subscription Sharcs will be fully paid ordinary
shares in the capital of AtCoer, will rank equally in all respects with the then
existing issued Shares and will be free from all conpeting rights (inchsding
pre-omptive rights o rights of first refosal), cncumbrances and other third
party tghts;

(i)  the issue of the Subscription Shares {and any repurchase under clause 2(h),
if applicable) will not breech the Corporatons Act or the ASX Listing
Rules; and

{iv)  AtCor has fully complied with its obligationg under ASX Listing Rule 3.1
and there is no information to which ASX Listing Rule 3.1A applias, other
than markel disclosures to be made by AtCor contemporancously with
execution of this letter, drafis of which were provided to Oceania prior to
the execution of this letter.

(v} immediately prior to the issue by AtCor of the Subscription Shares, AtCor
had a total of 157,440,279 fully paid ordinary shares in its capital;

{vi)  other than the issue of a further number of ordinary shares at a price not
less than $0.093 per Share for a total consideration not extecding
$250,000. AtCor shall for a period of 180 days following the Jzsue Date,
not isgue any further shares in its capital (except pursuant to any pre-
existing employee share options).

Poaga 7 of 4



(e)

(d)

Oceania represents and warrants to AtCor ag at the Issue Date that:

{i) it i a corporation duly incorporated and existing under Auvstralian law;

(i) i is subscribing for the Subscription Shares for its own aceount and not
with a view to the distribution of such Subscription Shares;

(iif) it is a person to whotn an offer can be made without disclosure as a result
of sections 708(8) to (12) of the Corporations Act;

(ivi it has made and relied upon its own due dilipence assessment of an
investment in AtCor;

(v) it haz not relied on any foracasts, projections, opinions of future
performance or other statements relating to AtCor; and

{vi) it has not relisd on any representations made by AtCor or any of ifs
representatives other than those set out in paragraphs 3(a) and 3(b).

Each warranty given by AtCor 1o Oceania is to be qualified by any Information
fairly disciosed to Oceanda by or on behalf of AtCor on or prior to the date of this
letter (including all ASX anncuncemenis made before the date of this letter) and alt
information which Oceanja should have been aware of had it condueted searches
on the business day prior to signing this letter of the records open to inspection
majntained by ASIC or the PPSR.

Acknowlatigements
{a) AtCor and Oceania each acknowledge and agree that:

(B

(i)

as at the Tesue Date, AtCor is not issuing the Subscription Shares
with the purpose of Oceania selling or transferring, or otherwise
issuing or transferring interests in or options over, the Subscription
Shares; and

it has entered into this letter in reliance an the warrantiss given by
the other party.

(b) Oceania acknowledges and agrees that:

(i)

(i)

(iii)

(iv)

W)

no disclosure document will be lodged with ASIC in connection
with the offer ar issue of Shares to Oceania;

neither this letter nor any other offer to subscribe for the
Subscription Shares made by AtCor constitutes financlal product
advice and that AtCor has not had regard to Oceania’s particular
objectives, financial sithation and needs:

an investment in the Shares involves a degree of risk and that the
Subscription Shares are therefore a speculative invastment;

except for any liability which cannot by law be excluded, none of
AtCor nor its repregentatives accept sny ragponsibility in relation
to the issue of the Subscription Shares; and

AtCor has not mede any warranties or ropresentations that any
estimates, projections, forecasts or other forward looking
information, if any, provided to the Investor is accurate, complete
or will be achieved.

Fage 3ol 4



()

(b)
()

@

(e)

)

Cenfidentiality and announcements:

Thig letter is confidential and sach paity undertakes thaf it will not disclose to any
person the coutents of this letter or the existence of the propesed subscription by
Oceania except for disclosure to those of its employees, officers, and advisers who
reasoitably need to. be aware of this letter and on eofidition that each agiees to
protect the confidentiality of fhis letter until conmpletion of the subscription. The
perties will consult in good faith #s-to.the timmg aid gotiterit of anneiticements to
the ASX.

General

This letter is-govemned by the law in force in New South Wales, Australia. Bach
party sibmits te the extlusive jurisdidtion of the eourts exercising jurisdiction in
New South Wiles, Australia,

This lettei contains the entife agréement between the parties about its subject
nattar:

This leiter can only be amended, supplemetited, raplaced or novated by another
document sighed By the-parties.

Each party must pay it own expenses incwred in negotiating, preparing and
mp;nh:lg this Tefter (inclnding expenses ificirred ih obtaining any legal, financial or
other advice).

No party may assigh its rights or obligations under this letter without the wiitten
eonsent of the other parties.

This letter may be executed in counterparts,

Plegse confirm whether you accept Ogeania’s offer by sighing and returning a copy of this

letter.

Yours siticerely

A7

PR T8 g NLEs

Acoopted for and on behalfof
ArCor Medical Holdings
Limited ACN 113 252234

Date: 27/ ~ov/ 2014
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