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Dear Sir'Madam

Vectis Group Pty Ltd - Replacement Bidder’s Statement
Takeover bid for Espreon Limited (ACN 090 651 700) (Espreon) (ASX code: EON)

We act for Vectis Group Pty Ltd (ACN 124 666 806) (Vectis).

Further to the announcement released earlier today by Vectis, in accordance with Condition 1 of
Schedule D of ASIC Class Order 00/344, attached on behalf of Vectis is its:

. replacement bidder’s statement dated 18 December 2008 (Replacement Bidder’s
Statement); and

- Replacement Bidder’s Statement marked up to show all changes from the original
bidder’s statement dated 5 December 2008,

The Replacement Bidder’s Statement reflects the changes set out in the supplementary bidder’s
statement released eatlier today. The Replacement Bidder’s Statement has been served on
Espreon and lodged with the Australian Securities and Investments Commission.

In accordance with ASIC Class Order 00/344, we note that ASIC has indicated that it will agree
in writing to despatch of the Replacement Bidder’s Statement in accordance with the timetable
under the Corporations Act based on the lodgment of the otiginal bidder’s statement with
Espreon on 5 December 2008. On this basis, Vectis anticipates despatch of the Replacement
Bidder’s Statement on 22 December 2008.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to how to deal with it, you should consult your legal, financial or other

professional adviser as s00n as possible.

BIDDER’S STATEMENT

Cash offer

by
VECTIS GROUP PTY LTD

ACN 124 666 806

to purchase all of your shares in

ESPREON LIMITED

ACN 090 651 700

For each Espreon Share you will receive $0.40 cash.

The Offer is dated 22 December 2008 and is scheduled to close at 7.00pm
(Melbourne time) on 30 January 2009, unless extended or withdrawn.

Financial Adviser Legal Adviser

GRANT SAMUEL MALLESONS STEPHEN]AQUES
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Bidder's Statement

Important Notice

This Bidder's Statement is given by Vectis
Group Pty Ltd ACN 124 666 806 (Vectis),
to Espreon Limited ACN 090 651 700
(Espreomn) under Part 6.5 of the
Corporations Act and sets out certain
disclosures required by the Corporations Act
together with the terms of the Offer to
acquire your Espreon Shares.

This Biddet’s Statement is dated 18
December 2008 and replaces the original
Bidder's Statement dated 5 December 2008,
Tt inclndes an Offer dated 22 December
2008 on. the terms set out in Appendices 1
and 2 of this Bidder’s Statement.

A copy of the original Bidder’s Statement
was lodged with ASIC on 5 December 2008
and this replacement Bidder's Statement was
lodged with ASIC on 18 December 2008.
ASIC takes no responsibility for the content
of this Bidder’s Statement.

Defined Terms

Termos used in this Bidder's Statement are
defined in the Glossary in section 9.

Investment decisions

Thiz Bidder's Statement does not take into
account the individual investment
objectives, financial situation or particular
needs of each Shareholder. You should
consider seeking independent financial and
taxation advice before making a decision as
to whether or not to accept the Offer.

Forward looking statements

In addition to the historical information
contained in this Bidder's Statement, some
of the statements appearing in this Bidder’s
Staternent may be in the nature of forward
logking statemnents. Such staterments are
only predictions anid are subject to inherent
risks and uncertainties. Those risks and
uncertainties include factors and risks
specific to the industry in which Espreon
operates as well as general economic
conditions and prevailing exchange rates and
mterest rates. Actual events or results may
differ materially. None of Vectis, Vectis’
officers, any person named in this Bidder’s
Statement with their consent or amy person
involved in the preparation of this Bidder's

NO. 470 P4

Statement, makes any representation or
warranty (express or implied) as to the
accuracy or likelihood of fulfilment of any
forward looking statemenr, except to the
extent required by law,

Notice to foreign shareholders

The distribution of this Bidder’s Statement
may, in some countries, be restricted by law
or regulation. Accordingly, persons who
come into possession of this Bidder’s
Staternent should inform themselves of, and
observe, those restrictions.

Privacy

Veotig has collected your information from
the register of Shareholders for the purposes
of making this Offer and, if accepted,
administering your holding of Espreon
Shares. The Corporations Act requires the
names and addresses of Shareholders to be
held in a public register. Your information
may be disclosed on a confidential basis to
related bodies corporate of Vectis, and
holders of securities in Vectis or its related
bodies corporate and external service
providers, and may be required to be
disclosed to reguiators, such as ASIC. The
registered office of Vects is ¢/- GME.
Centric Pty Ltd, Level 27, 150 Lonsdale
Street, Melbourne, Victoria, 3000.

Enquiries

Tf you are in any doubt how to deal with this
Bidder's Statement, you should consult your
broker or your legal, financial or other
professional adviser.
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Vectis Group Fiy Ltd

ACN 124 666 306

Level 4/164 Flinders Lane
Melbourne VIC 2000

Dear Espreon Shareholder

We have great pleasure in presenting to you this Offer by Vectis Group Pty Limited
(Vectis) to acquire all your shares in Espreon, at $0.40 cash per share. The offer
price will be increased to $0.42 per share if Vectis acquires a Relevant Interest in at
least 90% of Espreon Shares and becomes entitled to proceed to compulsory
acquisition of all Espreon Shares."

We believe that the Vectis offer is compelling:

the Offer price of $0.40 cash per share represents a 57% premium to the volume
weighted average price of $0.254 at which Espreon shares have traded since the
termination of the proposed scheme of arrangement (before the announcement of
the Offer). If Vectis becomes entitled to move to compulsory acquisition of all
Espreon Shares and the Offer price is increased to $0.42 cash per share,' the
premium will be 65% to that same VWAP,;

the Offer will deliver value in cash to Shareholders (upon becoming
unconditional). If the Offer is declared unconditional, all validly accepting
Shareholders will be paid within 5 Business Days of that declaration or of their
valid acceptance (whichever is the later);

the Offer represents fair value. The Espreon board recommended the acquisition
of Espreon by scheme of arrangement at $0.62 per share on 22 August 2008.
Between that date and the announcement of the Offer, the S&P/ASX Small
Ordinaries Index has declined by 42.5%. Major dislocations in credit markets and
a fall in business and consumer confidence have resulted in a significant
deterioration in trading conditions. Moreover, Espreon has announced the sale of
its Corporate Services and Billback businesses for only $18 million, at 2 loss of
approximately $22 million. These businesses contributed around 38.1% of
Espreon’s earnings before interest, tax, depreciation and amortisation for the year
to 30 June 2008. In these circumstances, Vectis believes that $0.40 cash per share
is full and fair consideration for your shares; and

Vectis believes that Espreon’s trading prospecits are highly uncertain, given the
difficult business environment facing the company. Espreon recently announced
the resigpation of its managing director and no permanent replacement has been

" Given cerfain statements made by Specified Sharaholders, this may only ocour if Vectis varies the

Offer.
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appointed. Given the limited trading in Espreon Shares, it will be difficult for
Shareholders to realise fair value for their shareholdings other than through this
Offer.

Detailed information regarding the Offer is set out in this Bidder’s Statement, which
you should read in its entirety. In particular, the Offer is subject to a condition that
Vectis receives acceptances in respect of all Espreon Shares in which the five major
Espreon shareholders (other than Vectis) have a Relevant Interest (and there is no
entitlement to withdraw those acceptances). Those major shareholders are Hunter
Hall Investment Management Ltd, LUT Investment Pty Ltd, Thorney Pty Ltd, Adam
Smith Asset Mapagement Pty Ltd and MMC Contrarian Ltd. Vectis expects that such
acceptances would result in Vectis having a Relevant Interest in approximately 67%
of the Espreon Shares on issue. Two of these shareholders have stated that they will
not accept the current Offer. However, Vectis may choose to waive any or all
conditions, or any breach of a condition, in accordance with the Offer. Vectis may
also vary the Offer in accordance with the Corporations Act. You should refer to
section 1.1 of this Bidder's Statement which contains information as to the status of
this condition.

We urge you to accept the Offer as soon as possible. To aceept the Offer, you should
follow the instructions set out in the enclosed Acceptance Form and in this Bidder’s

Statement.

Yours sincerely

Alan Schwartz Jacob Weinmann
Executive Chairman Managing Director
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How to accept this Offer

Acceptances for the Offer must be received before the end of the Offer Period.

How you accept this Offer depends on whether you hold your Espreon Shares in a
CHESS Holding or an Issuer Sponsored Holding. Information about how you
hold your Espreon Shares and how to accept the Offer is contained on your
personalised Acceptance Form.

If you hold your Espreon Shares in a CHESS Holding
(Your HIN starts with an “X"™)

Either:
. instruct your Controlling Participant (usually your broker) to initiate
acceptance of this Offer in accordance with the ASTC Settlement Rules; or

. complete, sign and send the Acceptance Form directly to your Controlling
Participant; or

. complete and sign the Acceptance Form and lodge it by retuming it to an
address set out below (and on the Acceptance Form) which will authorise
Vectis to instruct your Controlling Participant to initiate acceptance of this
Offer on your behalf,

in sufficient time for the Offer to be accepted before the end of the Offer Period.

If you hold your Espreon Shares in an Issuer Sponsored Holding
(Your SEN starts with an “I")

Complete and sign the enclosed Acceptance Form in accordance with the
instructions on the form and within this Bidder’s Statement and returm it to an
address below so that it is received by no later than 7.00pm (Melbourne time) on
30 January 2009, unless the Offer is extended:

BY MAIL (a reply paid envelope is enclosed)

Vectis Offer

C/- Computershare Investor Services Pty Limited
GPO Box 52

Melboumne VIC 3001

HAND DELIVERY (Melbourne only)

Attention Corporate Actions
Yarra Falls, 452 Johnston Street
Abbotsford VIC 3067

Ifyou have lost your Acceptance Form and require a replacement, please call
Computershare on 1300 257 943 or (03) 9415 4856.
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Why you should accept the Offer by Vectis

Vectis believes that the recently announced sale of Espreon’s
Corporate Services and Billback businesses and other
factors suggests a dramatic reduction in the value of

Espreon’

= On 27 November 2008, Espreon announced the sale of its Corporate Services and

Billback businesses to Reckon for $18 million.

The sale price compares with a carrying value for those businesses in Espreon’s
1ast audited accounts of approximately $40.7 million and will crystallise a loss for
Espreon of approximately $22 million.

This recently announced sale of the Corporate Services and Billback businesses by
Espreon was also at a substantia] discount to the value attributed to those
businesses in the independent expert’s report prepared by Lonergan Edwards dated
3 Oetober 2008 and included in the Scheme Booklet prepared by Espreon and
issued on 15 October 2008.3 The independent expert estimated in that report a
value for the Corporate Services and Billback businesses in the range §25.7
million-$30.2 million. The price at which Espreon has agreed to seli the
businesses to Reckon (318 million) is between 30% and 40.4% less than the range
of values estimated by the independent expert. Espreon has failed to explain to
shareholders the reasons why the value of those businesses has so dramatically
deteriorated over such a short period of time since the issue of the previous
Lopergan Edwards report and to thereby justify the price at which Espreon agreed
to sell the relevant businesses.

Accordingly, Vectis is not able to determine the extent to which the factors which
have caused the dramatic reduction in the value of the Corporate Services and
Billback businesses will also have impacted the valuation of the remaining
Espreon businesses. However, Vectis considers that any factors which have
contributed to the dramatic reduction in the value of the Corporate Services and
Rillback businesses are unlikely to be quarantined to those businesses and will be
of relevance to the remaining Espreon businesses. To this end, Vectis notes that in
Espreon’s announcement of its results for the 3 months to 30 September 2008, the
Corporate Services and Billback businesses (on 2 combined basis) had performed
better than the Property Services business (for each, compared to previous
equivalent 3 month period ended 30 September 2007).

2 The information that has been presented in this section ("Vectis believes that the recently

announced sale of Espreon's Corporate Services and Billback businesses and other factors
suggests a dramatic reduction in the value of Espreon’) of the Bidder's Statement is provided to
agsist Espreon sharehalders in congidering the atiractiveness of the Offer parficularly given
circumstances which have changed since the independent expert's valuation prepared by
Lanergan Edwards dated 3 October 2008 that was included in the Scheme Booklet. Nothing in

this section should be interpreted as Vectis undertaking an independent valuation of Espreon or
updating the Lonergan Edwards valuation. Espreon shareholders can determine for themselves
whether the information presented is relevant in asseasing the merits of the Offer.

? To view a copy of the independent expert's report, please refer to the Scheme Booklet which can
be accessed through the “Announcements” page on Www.asx,.com.au {ASX code: EON).
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Espreon has not provided any further update on the trading performance of the
businesses beyond 30 September 2003,

However, Vectis considers that there are reasonable grounds to believe that the
value of the Property Services business will have also declined since the
preparation of the Lonergan Edwards Independent Expert’s Report dated 3
October 2008 having regard to:

. the substantial decline in equity markets since 3 October 2008, with the
S&P/ASX Small Ordinaries Index having fallen 34% between that date
and close of rade on 27 November 2008;

» the deterioration in the trading performance of the Property Services
business for the quarter ended 30 September 2008 relative to the same 3
month period ended 30 September 2007 (approximately 10% lower); and

. the continued deterioration of general economic conditions.
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The Offer delivers fair value for your Espreon Shares*

As set out above, in Vectis’ view the sale of Espreon’s Corporate Services and
Billback businesses for $18 million suggests a dramatic reduction in the value of
Espreon.

Under the Scheme previously proposed by your directors, Shareholders were
offered $0.62 per Espreon Share. Espreon directors recommended (on 22 August
2008) that Shareholders accept $0.62 and confirmed (on 22 September 2008) that
the independent expert had “concluded that that the Scheme is fair and reasonable
and in the best interests of shareholders™.

Since the Espreon directors announced their recommendation on 22 August 2008
that Shareholders support the proposed Scheme at 80.62, market indices have
fallen substantially. The S&P/ASX Small Ordinaries Index has declined by 42.5%
between 22 August and 27 November 2008. If that index decline had applied to
the price of $0.62 per Espreon Share which the Espreon Board recommended, the
equivalent adjusted amount would be approximately $0.36 per Espreon Share.

Tn addition to the fall in market indices, Espreon’s trading performance has
declined and its business prospects have (in Vectis’ view) significantly
deteriorated, which were the major reasons for Vectis’ decision not to proceed
with the Scheme.

In anmouncements to the ASX on 6 November 2008 and 3 December 2008, your
directors made reference to the independent expert’s report prepared by Lonergan
Edwards. That report was dated 3 October 2008 and estimated a valuation range
for Espreon at that date of $0.60-0.72 per Espreon Share. Your directors asserted
(in the announcement of 6 November 2008) that the report “specifically took into
account the current economic conditions in assessing the value of Espreon™.
Vectis does not believe that a report by Lonergan Edwards (or any other
independent expert) dated 3 October 2008 could have properly taker into account
the “current economic conditions™ that exist today. Global and Australian
financial and economic circumstances have declined substantially in recent
months. Valuations and business prospects generally have deteriorated
significantly. In short, Vectis believes that the Lonergan Edwards report dated 3
October 2008 and valuation range contained in that report are not relevant in the
current cireumstances. This is highlighted by the recently announced sale of
Espreon’s Corporate Services and Billback businesses at a price 30% lower than
the bottom end of the valuation range estimated for those businesses by Lonergan
Edwards in its report dated 3 October 2008.

* The information that has been presented in this section (“The offer delivers fair value for your

Espreon Shares") of the Bidder's Statement reflects the beliefs of Vectis and are provided to
assist Espreon shareholders in considering the attractiveness of the Offer particularly given
circumstances which have changed since the independent expert's valuation prepared by
Lonergan Edwards dated 3 October 2008 that was included in the Scheme Booklet. MNothing in
this section should be interpreted as Vectis undertaking an independent valuation of Espreon or
updating the Lonergan Edwards valuation. Espreon shareholders can deterrnine for themselvas
whether the information presented is relevant in assessing the merits of the Offer.
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» Having regard to:

the substantial loss in value crystallised by Espreon’s recently announced
sale of its Corporate Services and Billback businesses;

the significant recent declines in share markets and valuations generally;

the deterioration in the performance of Espreon’s Property Services
business for the first three months of the 2009 financial year by
comparison with the 2008 financial year;

the extremely difficult trading conditions facing Espreon into the
foreseeable future as recognised by the company in its trading update
announcement on 4 November 2008; and

the prospects of further deterioration in the trading of Espreon’s Property
Services business,

in Vectis’ view an offer price of $0.40 per Espreon Share delivers fair value to
Shareholders.
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The Offer represents a highly attractive premium

= The Offer represents a highly attractive premium relative to the price at which

Espreon. Shares have traded sinc
on 6 November 2008. Between

3

e the date of termination of the proposed Scheme
that date and the close of trading on 27 November

2008 (the day before the announcement of the Offer), Espreon Shares have traded
in the range $0.24 to $0.32, at a VWAP of $0.254.

» The Offer represents premiums of:

579 relative to the VWAP of $0.254, increasing to 65% if Vectis
becomes entitled to proceed to compulsory acquisitior and the Offer
price is therefore increased to $0.42 per Espreon Share;” and

95% relative to the last trading price of $0.32, increasing 1o a premjum of

11% if Vectis becomes entitled to proceed to compulsory acquisition

during the Offer Period and the Offer price is therefore increased to $0.42

pet Espreon Share.’

= The following charts show the premiums implied by the Offer relative to recent
Espreon Share prices.
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5 Given certain statemnents made by Specified Shareholders, this may only occur if Vectis varies the

Offer.
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s PFurther, Vectis believes that trading in Espreon Shares after 6 November 2008

(when the termination of the Scheme was announiced) may have been supported by
expectations of some subsequent corporate activity involving Vectis.

Accordingly, it is also relevant to consider premiums caleulated by reference to
Espreon Share prices before the announcement of the initial Vectis proposal to
Espreon on 10 June 2008. The last price at which Espreon Shares traded on 6 June
2008 (the last trading day before that announcement) was $0.33 and the VWAP at
which Espreon Shares traded for the month before that announcement was 30.34.
Since that announcement, the S&P/ASX Small Ordinaries Index has declined by
approximately 50%.

Vectis believes that in the absence of this Offer, it is likely that the Espreon Share
price will fall matenially if no other transaction for the control of Espreon is
proposed or announced.

™
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The Offer delivers cash value

The Offer delivers cash vatue of $0.40 per Espreon Share for all your Espreon
Shares, increasing to $0.42 per Espreon Share if Vectis becomes entitled to
proceed to compulsory acquisition during the Offer Period.®

Accepting Shareholders will receive payment for their Espreon Shares within five
Business Days of the Offer becoming unconditional, or, if the Offer is already
unconditional when they accept, within five Business Days of their valid
acceptance.

The Offer provides cash value in the context of highly volatile and declining
equity markets. The S&P/ASX Small Ordinaries Index has declined by
approximately 30% since Espreon anmounced on 10 June 2008 that it had received

an indicative proposal from Vectis.
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Shareholders will not incur any brokerage or transaction costs by accepting the
Offer.

Shareholders have limited alternatives for realising value from their Espreon
Shares.

Trading volumes in Espreon Shares are low and it may be difficult to sell any
significant parcel of Espreon Shares without a material downward impact on
Espreon’s share price.

The only dividend paid by Espreon since it listed on ASX was an interim dividend
of $0.01 per share, totalling $364,735, paid in March 2004.

-]

Given certain statements made by Specified Shareholders, this may only occur if Vectis varies the
Offer.

12



18, DEC. 2008 13:47

MALLESONS NO. 470 P16

» In Vectis’ view, the Espreon Share price and trading volumes between 10 June

2008 and 6 November 2008 (the date that it was announced that the Scheme had
been terminated) were a reflection of market expectations that Vectis would
proceed with an acquisition of Espreon. The Espreon Share price fell substantially
following the announcement of the termination of the Scheme. On 4 November
2008 (the last day on which trades in Espreon Shares occurred prior to the
termination of the Scheme), the Espreon Share price closed at $0.445. On 7
November 2008, Espreon Shares traded in the range $0.25-$0.32, with a closing
price of $0.25 per share.

Vectis believes that following the termination of the Scheme the Espreon Share
price may have also reflected an expectation that there was some prospect that
Vectis would make a subsequent proposal to acquire Espreon. As such, in the
absence of this Offer from Veetis, there is a risk that Espreon Shares could trade at
lower levels than recent prices.

Vectis’ 19.73% Relevant Interest in Espreon means that the prospects of an
alternative transaction to acquire all Espreon Shares are remote.

13
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The prospects for Espreon’s business are uncertain

Despite the Espreon Board stating on. 4 November 2008 that it was “pleased with
the overall results for the Company for the year to date”, in Vectis” view thers is
little in Espreon’s trading performance or its prospects which should cause
Sharebolders to be pleased. Vectis’ main concern is that the trading of Espreon’s
core Property Services business has trended down significantly during the
financial year to date. Espreon announced on 4 November 2008 that on a profit
before tax basis the performance of the Property Services business for the three
months to 30 September 2008 was around 10% lower than for the three months to
30 September 2007. In Vectis’ view it is likely that this significant deterioration
may not yet fully reflect the impacts of the global financial crisis, the severity of
which has only become apparent in recent months.

Notwithstanding the announcement that the Espreon directors were “pleased with
the overall results for the Company for the year to date”, Espreon elected little
more than three weeks later to agree to sell the Cotporate Services and Billback
businesses for $18 million, less than half of their carrying value, which will result
in a loss of around $22 million. In Vectis’ view this suggests that Espreon
directors must have formed a particularly negative view of the prospects for these
businesses.

‘Vectis notes that Espreon’s first quarter update released on 4 November 2008 did
not provide any guidance as to likely future trading other than to acknowledge the
challenging trading conditions:

“each division faces challenging market conditions af present and for the
foreseeable future’;

Veciis notes that the external environment facing Espreon’s Property Services
business is extremely difficult. Earnings for the Property Services business are
driven in large part by the volume of residential property transactions and
financings, particularly in New South Wales. There has been a substantial decline
in the volume of property transactions. For example, for Saturday 15 November
2008, the volume of successfl residential property auctions in Sydney was
approximately 41% lower than for Saturday 17 Novermnber 2007. The decline for
Melbourne was approximately 49%. Vectis expects that mortgage volumes across
Australia will be more than 30% lower in 2009 than for 2007.

The Board anmounced on 10 November 2008 that its Chief Executive Officer and
Managing Director, Mr Craig Kennedy, had resigned. The Board also announced
that it *“is not currently intending to commence a search for a permanent
replacement” but that Espreon’s Chief Financial Officer will 2ssume the role of
interim CEQ with effect from 26 November 2008.” Vectis believes that, without a
permanent Chief Executive Qfficer (or, indeed, any intention to search for one),
Espreon will be ill-equipped to address the extremely difficult trading conditions
that it faces.

14
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Frequently asked questions

Questions

What is the Offer?

Answers
The Offer is $0.40 cash per ghare for gach of your Espreon Shares.

The Offer price will be increased to $0.42 cash per Espreon Share if
Vectis has a Relevant Interest in at least 90% of Espreon Shares on
or before the end of the Offer Period and becomes entitled to
proceed to compulsory acquisition of the Espreon Shares,

If | accept the Offer, when
will | be paid?

If you validly accept the Offer, Vectis will pay you the consideration
under the Offer:

- if the Offer is unconditional at the time of your acceptance,
within five Business Days after thig Offer is validly accepted
by you; or

. if the Offer is subject to a defeating ¢ondition when validly

accepted by you, within five Business Days after the Offer
has become unconditional.

How do | accept the
Offer?

How you aceept this Offer depends on the nature and type of your
holding. You should refer to section 1.2 {in the section immediately
following these frequently asked questions) for further information.

Can [ accept the Offer for
part of my holding?

Na, you cannot accept for part of your holding. You may only accept
the Offer in respect of all of your Espreon Shares,

When does the Offer
close?

The Offer i scheduled to close at 7.00pm (Melbourne time) on 30
January 2009, unless extended or withdrawn (in accordance with the
Corporafions Act).

Do | have to pay
brokerage fees?

No. If you accept the Offer no brokerage fees are payable.

if your Espreon Shares are registered in a CHESS Holding (your HIN
starts with an “X"), or if you are a beneficial owner whose Espreon
Shares are registered in the name of a broker, bank, custodian or
other nominee you will not be obliged to pay stamp duty by accepting
the Offer but you should ask your Controlling Participant (usually
your broker) or that naminee whether it will charge any transactional
fees or service charges in connection with acceptance of the Offer.

You may incur brokerage costs and GST if you choose to sell your
Espreon Shares on ASX.

What are the tax and
stamp duty implications
of acceptance?

{f you accept the Offer no stamp duty is payable by you.

You should consult your financial, tax, or other professional adviser
on the tax implications of accepting the Offer. However, & general
summary of the likely Australian tax consequences is set out in
section 7 of this Bidder's Statement.

Can | withdraw my
acceptance?

Under the terms of the Offer, you cannot withdraw your acceptance
unless a withdrawal right arises under the Comorations Act.

Such a withdrawal right will arise, if, after you have accepted the
Offar, Vectis varies the Offer in a way that postpones for more than
ane month the time when Vectis has to meet its obligations under the
Offer (for example, if Vectis extends the Offer for more than one
month while the Offer remains conditional}.

Can Vectis extend the
Offer Period?

Yes. The Offer can be extended at the election of Vectis (in
accordance with the Carporations Act). Written notice of any
extension will be provided to Shareholders and lodged with ASX.

Can | sell my Espreon
Shares on market?

Yes, but you will pay brokerage fees and GST if you do.

7 Given cartain statements made by Specified Shareholders, this may only oceur if Vectis varies the

Offer.
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Are there any conditions
to the Offer?

NO. 470 P19

Answers

Yes, the Offer is subject to several conditions, which are set out in
full in Appendix 2. A sumnmary of the gonditions and their status is
also set out in section 1.1 of the Bidder's Statement.

Takeover offers usually contain conditions.

Note that Vectis may choose to waive conditions in accordance with
the Offer.

What if a dividend or
other distribution is
paid?

Under the terms of the Offer (including if the Offer price is increased
to $0.42) the amount of the cash consideration may be reduced by
the amount or value of any Rights attaching to Espreon Shares, on or
after the Announcement Date, which Veetis does not receive.

What if the conditions of
the Offer are not satisfied
or waived?

If the Offer closes with conditions remaining unsatisfied, the Offer will
lapse, and acceptances will be cancelled. In this cir¢umstance, you
will continue to hold your Espreon Shares and you will not receive
any cash consideration under the Offer. Vectis will give nofice as
required by the Corporations Act if the conditions have been satisfied
or waived during the Offer Period (see section 8.2).

What happens if 1 do not
accept?

You will remain a Shareholder and will not receive the consideration
offered by Vectis. If Vectis becomes entitled to compulscrily acquire
your Espreon Shares, it intends to do so. If your Espreon Shares are
compulsorily acquired by Vectis, it will be on the same terms
(including the same consideration for each Espraon Share acquired)
as the Offer. However, you will receive the consideration later than
Shareholders who choose to accept the Offer and it will not be
automatically paid to you (you will be required to claim that
consideration in accordance with the compulsory acquisition
Process).

If Vectis does not become entitled to compulsarily acquire your
Espreon Shares, you will remain a Sharehalder.

Furher details on Vectis' intentions if, at the close of the Offer, Vectis
does not become entitlad to compulsorily acquire your Espreon
Shares are set out in section 4.4 of this Bidder's Statement.

What if | have lost my
Acceptance Form?

If you have lost your Acceptance Form and require a replacement,
please call Computershare on 1300 257 943 or (03) 9415 4836.
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Overview of the Offer
Summary of the Offer terms
Offer

Vectis offers to acquire all of your Espreon Shares on the Offer Terms set out
in Appendices 1 and 2 to this Bidder’s Statement.

The Offer relates to Espreon Shares that exist or will exist as at 11 December
2008.

The Offer also extends to all Espreon Shares that are issued during the Offer
Period as a result of the valid exercise of Espreon Options. However, Vectis
is not offering to acquire any unexercised Espreon Options under this Offer.

Consideration
The Offer price by Vectis is $0.40 cash per Espreon Share.

The Offer price will be increased to $0.42 cash per Espreon Share if Vectis
has a Relevant Inteyest in at least 90% of Espreon Shares on. or before the end
of the Offer Period and becomes entitled to proceed to compulsory
acquisition of the Espreon Shares.®

Under the Offer Terms, the amount of the Offer price will be reduced by the
amount or value of any Rights attaching to Espreon Shares which Vectis is
offering to acquire, on or after the Announcement Date, which Vectis does
not receive, including any dividend (special, interim or otherwise) declared
by Espreon.

Offer Period

The Offer is scheduled to close at 7.00pm (Melboume time) on 30 January
2009 (but it may be extended or withdrawn in accordance with the
Corporations Act).

Payment Date

If you validly accept the Offer, Vectis will, in the usual case, pay you the
consideration to which you are entitled:

(a)  if the Offer is unconditional at the time of your acceptance, within five
Business Days after this Offer is validly accepted by you; or

(b)  if the Offer is subject to a defeating condition when validly accepted
by you, within five Business Days after the Offer has become
unconditional.

Full details of when payment will be made are set out in clause 5 of Appendix
1 to this Bidder's Statement.

® Given certain statements made by Specified Shareholders, this may only oceur if Vectis varies the

Offer.
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Conditions

The Offer is subject to a pumber of conditions as set out in Appendix 2 to this
Bidder’s Statement, including:

(a)  acceptance of the Offer by holders of all Espreon Shares in which a
Specified Sharcholder has a Relevant Interest (and no entitlement to
withdraw that acceptance);

(b)  there being no Subsequent Substantial Shareholder, or, acceptance of
the Offer by holders of all Espreon Shares in which a Subsequent
Qubstantial Shareholder has a Relevant Interest (and no entitlement to
withdraw that acceptance);

()  the ASX/S&P Small Ordinaries Index does not close on any trading
day at or below a level that is 90% or Jess of the level as at the close of
trading on the Announcement Date;

(d)  no Trading Performance Event;

()  no Material Adverse Event;

(43 no temmination of the Sale Agreement; and
(¢)  no prescribed occurrences occurring.

“T'his is only a summary of some of the conditions. The conditions are set out
in full in Appendix 2 to this Bidder’s Statement.

Waiver of conditions

Vectis may choose to waive any or all conditions, or any breach of a
condition, in accordance with the Offer.

On 3 December 2008, Espreon announced that two Specified Shareholders,
Hunter Hall Investment Managemeni Limited and LUT Investments Pty
Limited, had informed Espreon that they will not accept the current Offer. If
this is treated as a “last and final statement”, this would mean, that the
condition set out in (a) of Appendix 2 will not be satisfied and that Vectis
would not be able to acquire a Relevant Interest in 90% or more of Espreon
Shares or become entitled to proceed to compulsory acquisition. In turz, this
would mean that the increased consideration of $0.42 would not be payable
by Vectis. However, as stated in section 8.2 and in accordance with clause

6 4 of the Offer Terms, Vectis retains the ability to waive condition (a) (and
any or all other conditions) at any time no later than 7 days before the end of
the Offer Period. The statement made by the two Specified Shareholders is
confined to the current Offer. Vectis may also vary the Offer in accordance
with the Corporations Act. Vectis reserves the right to so waive and this
statement does not in any way constitute any waiver of any condition or
breach of any condition in any respect whatsoever. This means that any
increase in the Offer price or any waiver of conditions to the Offer is entirely
at the discretion of Vectis.
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Vectis has previously stated that it will waive all other conditions (unless any
have been previously breached or become incapable of fulfilment) if the
condition requiring acceptance of the Offer in respect of all Espreon Shares
in which a Specified Sharcholder has a Relevant Interest is fulfilled. As
stated above, the two Specified Shareholders have stated that they will not
accept the current Offer. Vectis may choose to waive any or all conditions, or
any breach of a condition, in accordance with the Offer. Vectis may also vary
the Offer in accordance with the Corporations Act.

How to accept this Offer
The Offer may only be accepted for all of your Espreon Shares.

How you accept this Offer depends on whether your Espreon Shares are in an
Issuer Sponsored Holding or a CHESS Holding:

. If you hold your Espreon Shares in an Issuer Sponsored Holding,
complete, sign and return the enclosed Acceptance Form. in
accordance with the instructions on it and retum it to the address on
the form so that it is received before the end of the Offer Period
(7.00pm (Melbourne time) on 30 January 2009, unless the Offer is
extended).

. If you hold your Espreon Shares in a CHESS Holding, either:

(a) instruct your Controlling Participant (for example, your
broker) to initiate acceptance of this Offer in sufficient time
for this Offer to be accepted before the end of the Offer
Penod; or

(b) complete and sign the accompanying Acceptance Form and
send the completed Acceptance Form (together with all other
documents required by the instructions on the form) directly
to your Controlling Participant in sufficient time for this
Offer to be accepted before the end of the Offer Period with
instructions to initiate acceptance of this Offer on your behalf
before the end of the Offer Period; or

(c) complete, sign and return the Acceptance Form in accordance
with the instructions on it and lodge it by returning it to the
address on the form (which will authorise Vectis to instruct
your Controlling Participant to initiate acceptance of the
Offer on your behalf), so that your acceptance is received in
sufficient time for this Offer to be accepted before the end of
the Offer Perod.
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. If you are a Controlling Participant in respect of your Espreon
Shares, initiate acceptance in accordance with the requirements of the
ASTC Settlement Rules before the end of the Offer Period.

- If some of your Espreon Shares are in an Issuer Sponsored
Holding and some in a CHESS Holding, please read clause 4.3(d)
of the Offer Terms in Appendix 1 for how to accept this Offer.

If you have lost your Acceptance Form and require a replacement, please call
Computershare on 1300 257 943 or (03) 9415 4886.
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Information about Vectis
Overview of Vectis and its principal activities

Vectis is a Melbourne based private investment comparny established by
interests associated with Alan Schwartz AM and Jacob Weinmann to acquire
businesses which deliver property transfer services nationally. It was
incorporated on 29 March 2007.

At the date of this document, Vectis® total issued share capital comprises
1000 shares, held by Kinghall Pty Ltd (as trustee for the Kinghall Trust), an
entity controlled by Alan Schwartz, and Fairvhall Pty Ltd (as trustee for the
Jacdeb Trust), an entity controlled by Jacob Weinmann.

Vectis® principals have proven business experience. Over the past 25 years
Alan Schwartz has created, built, managed and sold 2 number of successful
publishing, software and services businesses.

Joined by Jacob Weinmapn in 1992, the two directors organically built the
business of Anstat Pty Limited (Anstat) in Victoria from negligible turnover
levels to a $25 million per armum company. Anstat’s business involved:

- Legal publishing - the provision of legislative updates to law firms,
regulatory bodies and government among other clients;

. Lawlex - the provision of regulatory information and the delivery of
compliance and risk management software and consulting services to
a wide range of clients, including some of Australia's largest financial
institutions; and

J Property Information - the provision of property information to
primarily Victorian conveyancers and law firms in support of
conveyancing transactions.

Anstat achieved an impressive history of product and service innovation,
excellence in customer service, outstanding staff relations and superior
profitability. Anstat was sold in 2005.

Espreon is Vectis® first proposed acquisition and Vectis currently has no other
operations or investmetits other than its interest in Espreon. Vectis’ financial
statemnents for the year ended June 2008 reflect the start up expenditure
related to its investment in Espreon, with no other activity having occutred.

Directors
Alan Schwartz, Director

Alan’s career reflects his creative and strategic inclinations and his diverse
personal interests. He has held a number of senior board positions with not-
for-profit organisations. From 2000 to 2005 he played a key role in the
merger of two major community organisations (creating Jewish Care Inc) and
he served as President of the organisation for its first four year period —
successfully dealing with many complex and challenging post merger issues.
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Alan is a graduate of Monash University with degrees in Law (Honours) and
Economics. He is the author of an economics texthook, which was published
whilst he was a university student.

Alan is also a graduate of the Williamson Comumunity Leadership program.
He was awarded 2 Centenary Medal in 2003 and an Order of Australia (AM)
i 2007 for his work at Jewish Care Inc, for establishing SEAL Force, and for
contributions to business.

Jacob Weinmann, Director

Jacob was Group Managing Director of Anstat from 1996 until 2007, having
fulfilled various roles in the company prior to this appointment. Under
Jacob’s leadership, business profitability grew ten-fold.

Prior to joining Anstat, Jacob was 2 Manager Business Banking (commercial
lending division) at ANZ Banking Group.

Jacob previously sat on the board of Jewish Care (Victoria) Inc for
approximately eight years, including five years in the role of Treasurer. His
qualifications include a Bachelor of Business (Banking & Finance) and he is
a Fellow of the Financial Services Institute of Australasia and member of the
Australian Institute of Company Directors.

Rationale for the Offer

Vectis seeks to acquire businesses which deliver property transfer services to
a national market.

Vectis intends to transform the delivery of national property transfer services
by building a seamless and efficient online property transfer experience for
conveyancers, solicitors and financiers operating pationally — from vendor
disclosure to financial settlement. This will lead to reduced costs for
stakeholders and vastly improved service.

The proposed acquisition of Espreon represents a cornerstone of this strategy
given its national service coverage and diverse national client base.
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3 Information about Espreon
341 Disclaimer

The following information on Espreon has been prepared by Vectis using
publicly available information, and has not been independently verified.
Accordingly, Vectis does not, subject to the Corporations Act, make any
representation or warranty, express or implied, as to the accuracy or
completeness of this information.

The information regarding Espreon in this Bidder’s Statement should not be
considered comprehensive.

The Corporations Act requires the directors of Espreon to provide a Target’s
Statement to Espreon shareholders in response to this Bidder's Statement,
setting out certain material information concerning Espreon.

32  Overview of Espreon and its principal activities

Espreon is a provider of business and administration services to organisations
in the financial, legal, accounting and other professional services sectors. The
principle activities of Espreon include:

) the provision of licensed information from various authorities, such
as land tifle offices and ASIC;

. attendance to the settlement, starping and registration of property
transactions;

. the establishment and documentation of companies’ trusts and seif

managed super fund trust deeds; and

* the development, sale and support of cost management and recovery
solutions.

Espreon currently operates the following business divisions:

| Billback Systems
"W Software & hardware solutions

Property Services Corporate Services

*»  Mortgages » Company formations
- Settlement » Self managed superannuation for expense management
- Stamping funds - Network print control
- Registration » Trust deeds - Copier & fax terminal
» Property enguiries » Company secretarial services - PBX, VOIP, mobile call
- Local government certificate - Disbursement management
searches

- Conveyancing certificates
¥ Information Brokerage
- Land information searches
- Company/business searches
- Insolvency and banlauptcy
details
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(a) Property Services

Espreon Property Services (Property Services) is a supplier to almost
all of Australia’s top banks and the majority of Australia’s top 200 law
firms for property settlement, stamping and registration, information
brokerage and property enquiries. Information brokerage services
inchide land title searches, company and business searches and
bankruptcy searches.

(b) Corporate Services

Espreon Corporate Services (Corporate Services) is one of Australia’s
leading providers of documentation to the financial services sector for
company formations, self managed super fund trust deeds,
discretionary and unit trust deeds. Corporate Services also provides
company secretatial services on an outsourced basis.

(¢) CostRecovery/ Billback Systems

Espreon’s Cost Recovery division, Billback Systems, manufactures,
sells, implements and supports software and hardware solutions to
enable professional services firms {0 track, manage and/or recover their
expenses. Solutions enable firms {0 Manage expenses relating to print,
copy, scan, fax, telephony and third party expenses or disbursements.
Billback Systems has clients in more than 50 countries serviced via
three operational centres in Aunstralia, the US and the UK.

Sale to Reckon

Espreon announced on 27 November 2008 that it had entered into an
agreement to sell the Corporate Services and Billback Systems divisions to
Reckon for $18 million in cash. This will result in Espreon writing down the
carrying value of the businesses to be sold by approximately $22 million.

Espreon stated that the anticipated use of the sale proceeds will principally be
to reduce debt, together with a realignment of financing facilities to support
growth in the Property Services business.

The sale is to be completed on 2 January 2009 and is only subject to the
consent of the Commonwealth Bank of Australia, bankers to Espreon.
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3.4 Substantial shareholders

Based on material lodged with ASX, as at the date of this Bidder’s Statement,
each of the following persons (on behalf of itself and its related bodies
corporate) had the following substantial shareholdings in the issued ordinary
share capital of Espreon.

Shareholder Espreon Shares %
Vectis Group Pty Ltd 18,717,526 19.73%
Hunter Hall Investment Management Ltd 18,613,093 19.62%
LUT Investment Pty Lid 10,662,400 11.24%
ABN Arnro Bank NV, RFS Holdings BV~ 9,403,538 9.91%

and others (Royal Bank of Scotland,

Ranco Santander SAY

Thorney Pty Limited 6,359,526 6.70%
Adam Smith Asset Management Pty Ltd 4,724,137 5.00%

3.5 Publicly available information

Espreon is a company listed on ASX and is subject to the periodic and
continuous disclosure requirernents of the Corporations Act and ASX Listing
Rules. Espreon’s annual report for the year ended 30 June 2008 was given to
ASX on 29 September 2008.

Information may also be obtained from Espreon’s website at
WWW.SSPTEON.COMm.

?  Vectis Group Pty Ltd has a relevant interest in the shareholding of this shareholder and,
accordingly, this shareholding i also represented in the disclosed substartial shareholding of
Vectis Group Pty Lid,
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4.2

4.3

Intentions of Vectis

Introduction

This section sets out the intentions of Vectis, on the basis of the facts and
information concerning Espreon which are known to it and the existing
circumstances affecting the business of Espreon, in relation to the following:

(a) the continuation of the business of Espreon;

(b} any major changes to be made to the business of Espreon, including
any redeployment of the fixed assets of Espreon; and

(c) the future employment of the present employees of Espreon.

Review

Vectis and its advisers have reviewed information that has been publicly
released about Espreon, its current activities and its plans for the future. In
the process of evaluating the previously proposed Scheme, Vectis also held
discussions with Espreon and its advisers and conducted some due diligence
investigations. However, Vectis does not currently have knowledge of all
material information, facts and circumstances that are necessary to assess the
operational, commercial, taxation and financial implications of its current
intentions. Consequently, final decisions on these matters have not been
made.

Vectis’ intentions have been formed on the basis of information concerning
Espreon, and the general business environment, which are known to Vectis at
the time of preparing this Bidder’s Statement. If this Offer is unconditional at
the end of the Offer Period, Vectis will conduct a review of the operations,
assets, budgets, structure and employees of Espreon. Final decisions will
only be reached after that review and in light of all the material facts and
circumstances. Accordingly, statements set out in this section are statements
of current intentions only and may change as new information becomes
available to Vectis or as circumstances change. The statements in this section
4 should be read in this context.

Intentions upon acquisition of 90% or more of Espreon Shares

This section sets out the current intentions of Vectis if it acquires 90% or
more of Espreon Shares and is entitled to proceed to compulsory acquisition
of the outstanding Espreon Shares.

(a) Increase Offer price

Vectis will vary the Offer to increase the cash consideration to $0.42
for each Espreon Share."

10 Given certain statements made by Specified Shareholders, this may only ocour if Vectis varies
the Qifer.
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(b)

(c)

(d)

(e)

Compulsory acquisition

Ifit becomes entitled to do so under the Corporations Act, Vectis
intends to:

(1) give notices to compulsorily acquire any outstanding Espreon
Shares in accordance with section 661B of the Corporations
Act;

(ii) sive notices to Espreon shareholders and holders of Espreon
Options to compulsorily acquire any outstanding Espreon
Shares or Espreon Options in accordance with section 664C
of the Corporations Act;

(i)  ifit is required to do so under section 662A and section 663A
of the Corporations Act, give notices to Shareholders and
holders of Espreon Options offering to acquire their Espreon
Shares or Espreon Options in accordance with section 662B
and section 663C of the Corporations Act.

Directors

Vectis will replace all members of the Board (and of any company in
respect of which Espreon has nominee directors) with its own
nominees.

Tnitially, Vectis intends to appoint Mr Alan Schwartz AM, Mr Jacob
Weinmann and Mrs Carol Schwartz AM, to the Board.

ASX Listing and status

Vectis intends to arrange for Espreon. to be removed from the official
list of the ASX.

Vectis also intends 1o explore the possibility of converting Espreon
from a public company limited by shares to a proprietary company
limited by shares.

Operations and assets

Vectis intends to complete an intensive and thorough review of
Espreon’s operations following the close of the Offer Period. Subject
to the completion of this thorough review, the current intentions in
relation to the operation and assets of the business of Espreon are as
follows:

1 (head office) Vectis intends to maintain Espreon’s head
office in Sydney, New South Wales. It is anticipated that the
removal of Espreon from the official list of ASX will
eliminate the need for some functions associated with being a
publicly listed company currently conducted by Espreon,

(11) (Property Services - strategic acquisition) Vectis intends fo
grow the Property Services unit of the Espreon business
through further strategic acquisitions which enhance this
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(0

division. The new directors of Espreon will accordingly
actively seek acquisitive opportunities that support this
intention; and

(i) (Corporate Services and Billback) if the sale of these
business divisions to Reckon (as announced by Espreon on 27
November 2008) has not completed prior to the end of the
Offer Period (and the condition regarding no termination of
the Sale Agreement has not been. breached), Vecis intends to
proceed with the proposed sale of these divisions to Reckon.
If, for some reason, after the end of the Offer Period the
agreement with Reckon was terminated or did not otherwise
complete, Vectis would currently intend to have Espreon seek
a potential acquirer of these businesses (including possibly
conduct an open sale process for the businesses) and intends
to divest the relevant businesses if acceptable commercial
terms can be agreed.

In those circumstances, Vectis would consider offers from
potential acquirers of those businesses, either for all of the
businesses to be sold together as one transaction, or from
multiple potential acquirerd wishing to acquire only one or
some of the businesses.

Employees

It is expected that there will be minimal impact on. employees
involved at an operational level of the Property Services division.
However, Vectis notes that in Espreon’s ASX announcement of 27
November 2008 regarding the sale of the Corporate Services and
Billback businesses to Reckon, Espreon stated that it will “take
actions to reduge corporate overheads in line with a single business
focus” following the disposition of those businesses. As such, Vectis
is uncertain as to the exact structure which would be in place, or what
Espreon’s intentions are in respect of employees, after the sale of the
businesses to Reckon. In this context, Vectis anticipates that some
roles may be made redundant as a result of the sale of these
businesses to Reckon, particulatly in respect of any employees whose
sole or principal employment is in relation to those businesses sold by
Reckon and who are not transferred to, or to be employed by, Reckon
or any company being transferred to Reckon as part of that sale.

Further, as a result of the agreement by Espreon to sell the Corporate
Services and Billback businesses to Reckon, Vectis assumes that all
employees involved solely in respect of these businesses are likely to
be offered employment by Reckon. However, there are likely to be
some redundancies (effected by either Espreon or Reckon), which
will depend on the extent of overlap of business operations and
efficiencies sought by Reckon. Veetis is unable to predict or verify
the extent of redundancies.

If the sale to Reckon did not complete until after the end of the Offer
Period, Vectis may consider redeployment of affected employees, and
in any case would make redundancies in compliance with any
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relevant regulatory regime applicable to, or any valid, contracmal
rights of, any affected employee.

Intentions upon acquisition of less than 90% of Espreon Shares

This section sets out the intentions of Vectis if it were to declare the Offer
unconditional, but not be entitled to compulsorily acquire the outstanding
Espreon Shares on or before the end of the Offer Period but, by virtue of
acceptance of the Offer, Vectis gained effective control of Espreon. Vectis
reserves its right to declare the Offer unconditional.

@)

(®)

(©

(d)

ASX Listing

Subject to the requirements for listing (including maintaining a
sufficient spread of investors) continwing to be satisfied, Vectis will
retain the listing of Espreon on ASX (although, in this event, the
liquidity of Espreon Shares on ASX is likely to be materially
diminished).

Directors

Subject to the Corporations Act and Espreon’s constitution, Vectis
will seek to replace the members of the Board with nominees of
Vectis.

In this circumstance, Vectis would nominate Mr Alan Schwartz and
Mr Jacob Weinmann to the Board, together with others. Veetis has
not made any decision regarding the other directors who would be
nominated for appointment to the Board in this case.

Operations, assets and employees

If, following the close of the Offer, Espreon becomes a controlled
entity but not a wholly owned subsidiary of Vectis, it is the present
intention of Vectis to attempt to procure that the Board implements
the objectives and goals outlined in section 4.3 to the extent possible
and appropriate.

If the sale of the Corporate Services and Billback businesses does not
complete until after the end of the Offer Period, it is the present
intention. of Vectis to apply the proceeds of the sale in a manner
consistent with that already announced by Espreon.

Dividends

Vectis notes that Espreon has only paid dividends once since it listed
on ASX. The Vectis nominees to the Board would only consider the
merits of Espreon paying dividends at some future date after
agsessing the performance of Espreon and other relevant factors at
that titne.
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(e) Limitations on intentions

To the extent that Espreon is not a wholly owned subsidiary of Vectis
and there are minority shareholders of Espreon, Vectis intends that
the directors of Espreon appointed by it will act at all times in
accordance with their fiduciary duties and that all requisite
shareholder approvals and other legal requirements are complied with
in pursuing any of the intentions outlined above.

Those requirements may require the approval of minority
shareholders to the implementation of any particular objective.

The requirement to have regazd to those fiduciary duties in the
context of a partly owned company and the possible requirements of
minority shareholder approval may prevent the particular objective
being achieved.

Where Vectis does not obtain effective control

If Vectis were to declare the Offer unconditiopal and did not obtain, effective
control of Espreon, it does not currently intend to seek the appointment of any
directors to the Board of Espreon and will monitor the performance of
Espreon as would any significant shargholder.

The limitations on intentions expressed in section 4.4(g) above also apply.
Vectis reserves its right to declare the Offer unconditional.

Intentions generally

Except for the changes and intentions set out in this section 4, Vectis intends,
based on the information presently known 1o it:

(a) to continue the business of Espreon;

(b) not to make any major changes to the business of Espreon or the
deployment of Espreon’s assets; and

(c) to continue the employment of Espreon’s employees.
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5.2

Share capital information

Capital structure

Ordinary securities

According to documents lodged by Espreon with ASK and ASIC, the total
mumber of ordinary securities in Espreon as at the date of this Bidder’s
Staternent is as follows:

0-1,000 41 30,510 0.03

1,001 — 5,000 148 462,214 0.49

5,001 — 10,000 83 690,455 0.73

10,001 — 100,000 162 6,302,175 6.64

100,000 — and over 47 87,366,585 92.11

Total 483 04,851,939 100.00
Options

According to documents lodged by Espreon with ASX and ASIC, Espreon
has:

(a) 500,000 Espreon Options issued to Espreon senior management (after
the armouncement of the Offer on 28 November 2008) with an
exercise price of $0.25 and an expiry date of 31 December 2010; and

(b)  afurther 2,412,827 Espreon Options'' with exercise prices ranging
from $0.65 to $1.49. Of these, 10,667 options are due to expire on 26
September 2009, 72,160 have an expiry date of 31 July 2010 and the
remainder have an expiry date of 23 October 2010.

Effect of Offer on Espreon Options

The Offer extends to all Espreon Shares issued during the Offer Period on the
exercise of Espreon Options.

Vectis understands that, other than 10,667 options, all options on issue
(including those issued on 28 November 2008) have been issued under the
Executive Option Plan (an Espreon Employee or Executive Equity Plan), the
terms of which may include an acceleration provision in the event of a
takeover bid. This would allow the exercise of the options to be accelerated,
regardless of whether any performance conditions have been satisfied, upon a
takeover bid oceurring or a party (together with its associates) otherwise
acquiring more than 50% of the issued shares of Espreon or upon the Board
deciding to apply to the court to convene a sharcholders” meeting for the
approval of a scheme of arrangement.

' Baged on Espreon’s most recent Appendix 3B dated 28 November 2008. Vectis notes that this is
consistent with the Espreon 2008 Annual Report, but is (to an immaterial deqree) inconsistent with
the Espreon Scheme Booklet dated 14 October 2008.
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If Vectis and its associates have a Relevant Interest in at least 90% of Espreon
Shares during, or at the end of the Offer Period, and Vectis is entitled under
the Corporations Act to do so, Vectis will give a notice of compulsory
acquisition to all outstanding holders of Espreon Options.

If, as a result of the Offer, Vectis becomes entitled to compulsorily acquire
any outstanding Espreon Options under Part 6A.2 of the Corporations Act,
Vectis presently intends to seek to compulsorily acquire those Espreon.
Options.

Details of relevant interests in Espreon securities

Details of Vectis’ Relevant Interests in the securities of Espreon are set out in
the fable below:

Class of securities | Total number in Relevant Interest Relevant Interest
class of Vectis of Vectis
immediately before | immediately before
Bidder’s Statement | first Offer sent
lodgzed with ASIC
Espreon Shares 18,717,526 19.73% [*]%
Espreon Options Mil il il

As at the date of this Bidder’s Statement, Vectis has a Relevant Imterest in
18,717,526 Espreon Shares (representing around 19.73% of all Espreon
Shares on issue). OF the Espreon Shares in which Vectis has a Relevant
Interest:

. 9,313,988 shares are held in the name of Vectis; and

. 9,403,538 shares are held by Wanford Nominees Pty Limited (a
subsidiary of ABN AMRO Bank NV) and in which Vectis has a
Relevant Interest through the ability to control the disposal of those
shares as a result of physical-settled equity swap arrangements with
ABN AMRO Bank NV.

As at the date of this document, no shares or any other marketable security of
Espreon is held by, or on behalf of any director of Vectis.

Vectis intends to temminate its equity swap arrangements with ABN AMRO
Rank NV and take physical possession of the 9,403,538 shares prior to the
end of the Offer Period. Arrangements for the termination of these swap
arrangements have been confirmed by ABN AMRO Bank NV.

Details of voting power in Espreon
The voting power of Vectis in Espreon as at the date of this Bidder's
Statement is 19.73%.

The voting power of Vectis in Espreon as at the date immediately before the
first Offer is sent is [#]%.
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Consideration provided for Espreon securities during previous four
months

¥Vectis and its associates have not acquired or disposed of Espreon Shares
during the period of four months before (including on the day immediately
before) the date of the Offer.

Inducing benefits given during previous four months

Except as set out in this Bidder’s Statement, neither Vectis nor any of its
associates has, during the period of four months ending on the day
immediately before the date of the Offer, given, offered or agreed to give, a
benefit to another person where the benefit was likely to induce the other
person, OT an associate, to:

() accept an Offer; or
(b) dispose of Espreon Shares,

which benefit was not offered to all holders of Espreon Shares under the
Offer.
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6.2

6.3

Funding
Maximum c¢ash consideration

The maximum consideration for the acquisition of Espreon Shares to which
the Offer relates (including Espreon Shares issued on exercise of Espreon
Options) will be satisfied wholly in cash, If Vectis becomes entitled to
acquire all of the Espreon Shares under the Offer such that the increased
Offer price of $0.42 is payable, and all Espreon Options are exercised, the
maximum consideration payable will be approximately $33,199,840.80.

Vectis funding

Kinghall Pty Ltd (as trustee for the Kinghall Trust), an entity controlied by
Alan Schwartz and Fairyhall Pty Lid (as trustee for the Jacdeb Trust), an
entity controlled by Jacob Weinmann have each entered into arrangemernts
with Vectis under which they have given unconditional and irrevocable
commitments, jointly and severally, to provide funds to Veetis in the amount
required to fund the maximum consideration payable.

Vectis can draw on these commitments at any time from the date of the Offer
and these arrangements will provide Vectis with sufficient funds to pay the
maximum cash consideration described in section 6.1 above if the Offer 1s

successful.
Vectis shareholder funding

As stated above, the shareholders of Vectis have committed, joinily and
geverally, to provide funds to Vectis in an amount which will be sufficient for
Vectis to pay the maximum cash consideration described in section 6.1 above
if the Offer is successful. Vectis can draw on these commitments at any time
from the date of the Offer.

To satisfy their funding obligations to Vectis, from the date of the Offer, the
Vectis shareholders will rely on their cash reserves (held on deposit with
Australian authorised deposit-taking institutions). These cash reserves are in
excess of the maximum congideration payable by Vectis in respect of the
Offer and are not subject to security interests, rights of set-off or other
arrangements that may materially affect the ability of Vectis’ shareholders to
freely use the cash reserves to pay accepting Shareholders.

Given the above, both Vectis and the sharcholders of Vectis have reasonable
grounds to expect that Vectis will have sufficient funding arrangements in
place to satisfy full acceptance of the Offer when it becores unconditional.

34



18, DEC. 2008 13:54

MALLESONS NO. 470 P 38

7.2

7.3

Taxation considerations

Introduction

The following is an outline of the principal Australian income tax
consequences generally applicable to a Shareholder who disposes of Espreon

Shares under the Offer.

This outline reflects the current provisions of the Income Tax Assessment Act
1936 (Cwlth) and the Income Tax Assessment Act 1997 (Cwlth) and the
regulations made under those Acts, taking into account currently proposed
amendments and Veetis® understanding of the current administrative practices
of the Australian Tazation Office. The outline does not otherwise take into
account or anticipate changes in the law, whether by way of judicial decision
or legislative action, nor does it take into account tax legislation of countries
apart from Australia.

The following outline is not exhaustive of all possible Australian income tax
considerations that could apply to particular Shareholders. In particular, the
summary does not address all tax considerations applicable to Shareholders
that may be subject to special tax rules, such as banks, insurance companies,
tax exempt organisations, superannuation funds, dealers in securities or
temporary residents of Australia. For Shareholders who are non-residents of
Australia for tax purposes, it is assumed that the Espreon Shares are not held
and have never been held, as an asset of a permanent establishment of that
Sharebolder in Australia.

The following outline also does not consider the income tax consequences on
the disposal of Espreon Shares acquired on the exercise of Espreon Options.
Holders of such shares or Espreon Options should seek independent tax
advice.

This outline does not constitute tax advice. It is recomumended that each
Shareholder consult their own tax adviser regarding the consequences of
acquiring, holding or disposing of their Espreon Shares in light of current tax
laws and their particular circumstances.

Taxation on the disposal of Espreon Shares

If you aceept the Offer, you will be treated as having disposed of your
Espreon Shares for tax purposes.

Australian resident Shareholders

You would realise a capital gain on an Espreon Share to the extent that the
ammount you receive (or that you will receive) for the disposal of that Espreon
Share is more than the cost base of that Espreon Share, You should realise a
capital loss on an Espreon Share to the extent that the amount you receive (or
that you will receive) for the disposal of that Espreon Share is less than the
reduced cost base of that Espreon Share. Capital losses can usually only be
offset against capital gains you realise in the same income year or in Jater
income years.

Broadly, the cost base of an Espreon Share is the total of the amount you paid
for the Espreon Share and your acquisition and disposal costs in respect of
that Espreon Share. The reduced cost base of an Espreon Share would
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nsually be determined in a similar, but not identical, manner. Howevet, there
are a number of circumstances where this may not be the case and you are
strongly advised to speak to your tax adviser to confirm the cost base or
reduced cost base of your Espreon Shares.

Any net capital gain in respect of an income year would be included in your
taxable income for that income year. Broadly, your net capital gain in respect
of an income vear would be calculated by aggregating all of your capital
gains realised in respect of that income year and reducing that amount by
your capital losses realised in that income year and any et capital losses from
prior years that can be utilised. That amount may be further reduced by other
concessions, particularly under the discount capital gains tax rules.

Shareholders who are individuals, trusts or complying superannuation funds
may be eligible for discount capital gains reatment in respect of an Espreon
Share if they have held that Espreon Share for at least 12 months (excluding
the day of acquisition and the day of disposal) at the time they are taken to
have disposed of their Espreon Share. Companies are not eligible for
discount capital gains treatment.

The above cormments assume that you hold shares on capital account for tax
purposes. The comments set out above do not apply to you if, for example,
you buy and sell shares in the ordinary course of business, or if you acquired
the shares for resale at a profit. In those cases, any gain will generally be
taxed as normal income. You should seck your own advice if this is
applicable to you.

Non-residert Shareholders

If you are a non-resident of Australia for tax purposes, you will generally not
have to pay Australian tax on any capital gain when you dispose of your
Espreon Shares, unless both of the following requirements are satisfied:

. you hold a “non-portfolic interest” in Espreon; and
. the Espreon Shares pass the “principal asset test”.

You will bold a “non-portfolio interest” in Espreon if you (together with your
associates) own, or owrned, throughout a 12 month period during the two
years preceding the sale of your Espreon Shares, 10% ot more of (broadly) all
of the shares in Espreon.

Broadly, the Espreon Shares would pass the “principal asset test” if the
market value of Espreon’s direct and indirect interests in Australian land
(including leases and mining rights) is more than the market value of its other
assets at the time you accept the offer for your Espreon Shares.

Detailed calculations are necessary to determine the result of the “principal
asset test”.

If you hold a “non-portfolio interest™ in Espreon, you should contact Espreon
to determine if the Espreon Shares would pass the “principal asset test”.
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The above comments assume that you hold your shares on capital account for
tax purposes. If, for example, you buy and sell shares in the ordinary course
of business, or acquired the shares for resale at a profit, any gain could be
taxed in Australia as ordinary income and not as a capital gain (subject to any
relief under a double tax treaty that Australia has concluded with your
country). Again, you should seek your own advice in these circumstances.

vou should seek advice from your taxation adviser as to the taxation
implications of accepting the Offer in your country of residence.

Stamp duty

Any stamp duty payable on the transfer of Espreon Shares to Vectis pursuant
to the Offer will be paid by Vectis.
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Additional information
ASIC modification

Vectis has relied on the modification to section 636(3) of the Corporations
Act set out in paragraph 11 of the ASIC Class Order 01/1543 “Takeover
Rids” to include, without obtaining specific consent, statements which are
made in, or based on statements made in, any documents aimmounced on. the
company announcements platform of ASX by Espreon. The relevant
statements were taken from Espreon’s annual report for the year ended 30
June 2008 (lodged with ASX on 29 September 2008), the Scheme Booklet
(including the Lonergan Edwards independent expert’s report dated 3 October
2008) for the Scheme (lodged with ASX on 15 October 2008), Espreon’s
trading update for quarter ended 30 Septeraber 2008 (lodged with ASX on. 4
November 2008), Espreon’s announcement of the termination of the Scheme
(lodged with ASX on 6 November 2008), Espreon’s announcement of the
resignation of its CEO (lodged with ASX on 10 November 2008), Espreon’s
announcement of the sale of Corporate Services and Billback (lodged with
ASX on 27 November 2008), Espreon’s Appendix 3B (lodged with ASX on
28 November 2008) and Espreon’s announcements to ASX regarding the
Offer (lodged with ASX on 3 December 2008).

As required by ASIC Class Order 01/1543, Vectis will make available a copy
of these documents (or of relevant extracts from these documents), free of
charge, to Shareholders who request it during the Offer Period. To obtain a
copy of any of these documents (or the relevant extracts), Shareholders
should write to Vectis Group Pty Ltd, “Espreon Offer”, Level 4, 164 Flinders
Lape, Melbourne, Victoria, 3000 if they wish to request a copy (ot relevant
extracts) of these documents. Vectis notes that these documents are also
available on the ASX website at www.asx.com.au under the ‘ammouncements’
platform and Shareholders can view and print a copy of these docurnents
from that website.

Vectis has also relied on various other ASIC exemptions from and
modifications to the Corporations Act which have the effect of varying the
Corporations Act in its application to the bid as follows:

{a) to clarify that the events referred to in item 2(d)(ii) and ttem. 3(d)(ii)
of section 611 of the Corporations Act may operate as conditions
(ASIC Class Order 01/1542);

(b) to confirm that the payment obligations owed to persons who do not
provide Vectis with the necessary transfer documents at the time of
acceptance can be in accordance with clause 3.3 of the Offer Terms
(ASIC Class Order 01/1543);

(c) to allow the notice of fulfilment of conditions required by section
630(4) of the Corporations Act to be given, rather than published
(ASIC Class Order 01/1543);

(d) to permit the copy of this Bidder's Statement lodged with ASIC and
served on Espreon to omit the names and addresses of the
Shareholders, the date of the Offer and dates which depend on that
date (ASIC Class Order 01/1543);
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(€)

®

(&)

(h)

in the copy of this Bidder's Statemnent lodged with ASIC and sent to
Espreon and ASX, to permit the disclosures required by:

(1} section 636(1)(h) of the Corporations Act in relation to
acquisitions or disposals of Espreon Shares by Vectis or its
associates in the previous four months;

(1) section 636(1)(i) of the Corporations Act in relation to
benefits to Shareholders in the previous four months;

(i)  section 636(1)(k) of the Corporations Act in relation to
Vectis’ Relevant Interest in Espreon; and

(iv)  section 636(1)(J) of the Corporations Act in relation to
Vectis’ voting power in Espreon,

to be made as at the date of lodgment of this Bidder’s Statement
rather than as at the date of the Offer (ASIC Class Order 01/1 543);

to clarify that Vectis may declare the Offer free from any of the
conditions in paragraph (c) of Appendix 2 at any time not later than
three Business Days after the end of the Offer Period (ASIC Class
Order 01/1543);

the conditions are to provide that any contracts resulting from
acceptance of the Offer while still conditional will be void if
unfulfilled unless Vectis has declared the Offer free from those
conditions in accordance with section 650F of the Corporations Act
(ASIC Class Order 01/1543); and

to allow the consideration offered under a takeover bid for the
purpose of section 621(3) of the Corporations Act 1o be less than the
maximum consideration paid for Espreon Shares during the previous
four months by the amount of any cash dividend declared in respect
of Espreon Shares (ASIC Class Order 00/2338).

Conditions

(=)

General

The Offer is subject to a number of conditions, which are set out in
full in Appendix 2. Under the terms of the Offer and the
Corporations Act, any or all of those conditions may be waived by
Vectis.

If an event occurs which results (or would result) in the breach or
non-fulfilment of a condition of the Offer, Vectis might not make a
decision as to whether it will either rely on that occurrence, or mstead
waive the relevant condition in respect of that occurrence, until the
date for giving notice as to the status of the conditions of the Offer
under section 630(3) of the Corporations Act (see clanse 6.5 of the
Offer Terms). If Vectis decides that it will waive a condition to the
Offer it will announce that decision to ASX in aceordance with
section 650F of the Corporations Act.
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(b)

If any of the conditions to the Offer are breached or not fulfilled, and
Vectis decides to rely on that breach or non-fulfilment, then any
contract resulting from acceptance of the Offer will become void at
(or, in some cases, shortly after) the end of the Offer Period, and the
relevant Espreon Shares will be returned to the holder.

Status of conditions

The condition set out in. section (k) of Appendix 2 requires that from
the Announcement Date to the commencement of the Offer Period
(each inclusive) none of the events listed in sub-paragraphs (i) to
(xiit) of section (j) of Appendix 2 happened. Section (§)(1v) refers to
Espreon granting an option over its shares.

On the Announcement Date, and after the release of the
announcement to ASX of the intention of Vectis to make a takeover
offer, Espreon granted 500,000 Espreon Options to senior
management of Espreon under the Executive Option Plan (an Espreon
Employee or Executive Equity Plan). Each of these Egpreon Options
has an exercise price of $0.25 per Espreon Option, thereby delivering
to senior management who were granted the Espreon Options a
potential gain of $0.15 per Espreon Option under the Offer, and $0.17
per Espreon Option if the Offer price is increased to $0.42 (if Vectis
obtains a Relevant Interest in at least 90% of Espreon Shares and
becomes entitled to proceed to compulsory acquisition of the Espreon
Shares).'

Accordingly, the action of the Board in issuing the Espreon Options
on the Announcement Date (and after the announcement of the
intention of Vectis to make a takeover offer for Espreon) has resulted
i1 a breach of a condition of the Offer and increased the total cost of
the takeover offer to Vectis.

Notwithstanding this, Vectis has determined that it will waive the
breach of condition () constituted by the issue of 500,000 Espreon
Qptions by Espreon on the Announcement Date. This does not in any
way constitute any waiver of any condition or breach of condition in
respect of any other occurrence whatsoever.

Om 3 December 2008, Espreon announced that two Specified
Shareholders, Hunter Hall Investment Management Limited and LUT
Investments Pty Limited, had informed Espreon that they will not
accept the current Offer. If this is treated as a “last and final
statement”, this would mean that the condition set out in (a) of
Appendix 2 will not be satisfied and that Vectis would not be able to
acquire a Relevant Interest in 90% or more of Espreon Shares or
become entitled to proceed to compulsory acquisition. In turn, this
would mean that the increased consideration of $0.42 would not be
payable by Vectis. However, as stated above and in accordance with
clause 6.4 of the Offer Terms, Vectis retains the ability to waive

12 (viven certain statements made by Specified Shareholders, this may only occur if Vectis varies

the Offer.
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condition (2) (and any or all other conditions) at any time no later
than 7 days before the end of the Offer Period. The statement made
by the two Specified Shareholders is confined to the current Offer.
Vectis may also vary the Offer in accordance with the Corporations
Act. Vectis reserves the right to so waive and this statement does not
in any way constitute any waiver of any condition or breach of any
condition in, any respect whatsoever. This means that any increase in
the Offer price or any waiver of conditions to the Offer is entirely ai
the discretion of Vectis.

Vectis notes that it may choose to waive any or all conditions, or any
breach of a conditior, in accordance with the Offer.

Approvals for payment of consideration

Vectis is not aware of any Shareholders who require any approval referred to
il section 5.6 of Appendix 1 in order to be entitled to receive any
copsideration under the Offer.

So far as Vectis is aware, unless the Reserve Bank of Australia has given
specific approval under the Banking (Foreign Exchange) Regulations 1959
(Cth), payments or transfers to, by the order of or on behalf of preseribed
governments (and their statutory authorities, agencies and entities) and, in
certain cases, nationals of prescribed countries are subject to certain limnited
exceptions, restrictions or prohibitions.

Based on searches conducted by Vectis, the prescribed governments,
countries and entities are as follows:

. specified supporters of the former Government of the Federal
Republic of Yugoslavia;
. ministers and senior officials of the Government of Zimbabwe, as

well as sepior management of state owned enterprises of Zimbabwe;

. certain entities and an individual associated with the Democratic
People's Republic of Korea;

» certain Burmese regime figures and supporters; and

. several Iranian entities and persons.

Part 4 of the Charter of the United Nations Act 1945 (Cth) prohibits funds
and other financial assets from being provided to specified persons or entities
associated with terrotism. The places to which and persons and entities to
whom the Charter of the United Nations Act 1945 (Cth) currently applies
include places and persons specified by regulation, and any person, entity,
asset or class of assets listed by the Australian Minister for Foreign Affairs in
the Commonwealth of Australia Gazette for the purposes of Part 4 of the
Charter of the United Nations Act 1945 (Cth).

The places to which and persons and entities to whom the Charter of the
United Nations (Dealing with Assets) Regulations 2008 (Cth) (2008
Regnlations) currently apply include Afghanistan, Cote dTvoire, Democratic
People's Republic of Korea, Democratic Republic of the Congo, Iran, Iraq,
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Iebanon, Liberia, Sierra Leone, Somalia and Sudan, and Al-Qaida, Usama
bin Laden, the Taliban, and any person, entity, asset or class of assets named
on the consolidated list maintained by the Department of Foreign Affairs and
Trade pursuant to regulation 40 of the 2008 Regulations.

Consents

This Bidder’ s Statement includes statements made by, or statements based on
statements made by, Vectis, and each director of Vectis, Mr Alan Schwartz
and Mr Jacob Weinmann. Each of Vects, Mr Schwartz and Mr Weinmann
has consented to the inclusion of:

(2) each statement they have made;
(b) cach statement which is based on a statement they have made,

in this Bidder’s Statement in the form and context in which those statements
appear.

The following firms and companies have given, and have not at the date of
this Bidder's Statement withdrawn, their written consent to being named in
this Bidder’s Statement and to the inclusion of the following information in
the form and context in which it is included:

L Mallesons Stephen Jaques has consented to being named in this
Bidder’s Statement as legal adviser to Vectis in relation to the Offer;

. Grant Samuel Corporate Finance Pty Limited has consented to being
named in this Bidder’s Statement as financial adviser to Vectis in
relation to the Offer;

. Computershare Investor Services Pty Limited has consented to being
named in this Bidder's Statement as the share registry for this Offer;

. Kinghall Pty Ltd has consented to being named in this Bidder’s
Statement as a shareholder of Vectis; and

. Fairyhall Pty Ltd has consented to being named in this Bidder’s
Staternent as a shareholder of Vectis.

None of the above firms and companies has caused or authorised the issue of
this Bidder’s Statement or has in any way been mvolved in the making of the
Offer.

In addition, this Bidder's Statement includes statements which are made in, or
based on statements made in, documents lodged with ASIC or given to ASX.
Under the terms of ASIC Class Order 01/1543, the persons making those
statements are not required to consent to, and have not consented to, the
inclusion of those statements, or of statements based on those statements, in
this Bidder's Statement (see section 8.1).
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8.5 Other material information

Except as set out elsewhere in this Bidder’s Statement, there is no other
information that is:

(a) rmaterial to the making of a decision by a Shareholder whether or not
to accept an Offer; and

(b) known to Vectis,

and has not previously been disclosed to the Shareholders.
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Glossary
Definitions

The following defined terms are used throughout this Bidder’s Statement
unless the contrary intention appears or the context requires otherwise:

Acceptance Form means the form of acceptance and transfer accompanying
this Offer or any replacement or substitute acceptance form provided by or on
behalf of Vectis.

Annpouncement Date means 28 November 2008, being the date of
announcement of the Offer.

ASIC means Australian Securities and Investments Comruission.

ASTC means the ASX Settlement and Transfer Corporation. Pty Limited
(ABN 49 008 504 532), the body which administers the CHESS system in
Australia.

ASTC Settlement Rules means the settlement rules of ASTC.
ASX means ASX Limited, operating the Australian Securities Exchange.

ASX Listing Rules means the listing rules of ASX and any other rules of
ASX which are applicable while the relevant entity is admitted to the official
list of ASX, each as amended or teplaced from time to time, except to the
exient of any express written waiver by ASX.

Bidder’s Staternent means this document, being the statement of Vectis
under Part 6.5 Division 2 of the Corporations Act relating to the Offer.

Billback, Billback Systems or Billback/Cost Recovery means the Cost
Recovery division of Espreon acquired in 2005.

Board or Espreon Board means the board of directors of Espreon.

Business Day means a day on which banks ate open for general banking
business in Melboume (not being a Saturday, Sunday or public holiday in that
place).

CHESS means the Clearing House Electronic Subregister System, which
provides for electronic share transfer in Australia.

CHESS Holding means a holding of Espreon Shares on the CHESS
subregister of Espreon.

Controlling Participant has the meaning given to it in the ASTC Settlement
Rules. Usually your Controlling Participant is a person, such as a broker,
with whom you have a sponsorship agreement (within the meaning of the
ASTC Settlement Rules).

Corporations Act means the Corporations Aet 2001 (Cwlth).

EBITDA means eamning before interest, tax, depreciation and amortisation.
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Espreon means Espreon Limited, ABN 94 090 651 700, a company
incorporated in Australia.

Espreon Employee or Executive Equity Plan means any plan put in place
by Espreon to enable participation by its employees and executives in equity
ownership of Espreon, including the Espreon Executive Option Plan, the
Espreon Exempt Employee Share Plan, the Espreon Deferred Employee
Share Plan, or the Long-Term Incentive Plar.

Espreon Group means Espreon and each of its subsidiaries.

Espreon Options mean options issued in accordance with an Espreon
Employee or Executive Equity Plan and that are, subject to terms of issue and
any other conditions, able to be converted into Espreon Shares.

Espreon Shares mean fully paid ordinary shares in the capital of Espreon.

GST has the same meaning as in 4 New Tax System (Goods and Services
Tax) Act 1999 (Cwlth).

HIN means a Holder Identification Number, which is the number that is
prefixed with an “X?”, allocated by your Controlling Participant, to identify an
Espreon Shareholder with a CHESS Holding.

Issuer Sponsored Holding means a holding of Espreon Shares on Espreon’s
issuer sponsored subregister.

Material Adverse Event means an event, matter, change, condition or
occurrence having occred, being announced or becoming known (whether
or not becoming public) to Vectis that will, or is reasonably likely to, or
could reasomably be expected to have a material adverse effect on the
business, assets, liabilities, financial or trading position or performance,
profitability or prospects of Espreon or any of its subsidiaries, including as a
result of making the Offers or the acquisition of Espreon Shares pursuant to
the Offers and including where it becomes known to Vectis that information
publicly filed or otherwise disclosed to Vectis by Espreon or any of its
Related Bodies Corporate is, or is likely to be, incomplete, incorrect, untrue
or misleading. For these purposes, an event, matter, change, condition or
occurrence includes:

(a) an event, matier, change, condition or occurrence that occurs between
the Announcement Date and the end of the Offer Period (each
inclusive);

(b) an event, matter, change, condition or occurrence that occurs at any
time prior to the Announcement Date but is publicly announced or
disclosed (or which becomes known to Vectis) afier the
Announcement Date; or

() an event, matter, change, condition or occurrence that will or is
reasonably likely to or could reasonably be expected to occur
following the Offer Period and which has not been publicly
announced prior to the Announcement Date; and

(d) in all cases, includes any unusual or one-off events Or occurrences;
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Offer Period means the period commencing on 22 December 2008 and
ending at 7.00pm (Melbourne time) on 30 January 2009, or such later date to
which the Offer has been extended.

Offer Terms means the terms and conditions of the Offer set out in
Appendices 1 and 2 to this Bidder’s Staternent.

Offer means the offer by Veetis on the Offer Terms to acquire Espreon
Shares.

Public Authority means any governmental, semi- governmental,
administrative, fiscal, judicial or quasi-judicial body, department,
commission, authority, tribunal, agency or entity.

Reckon means Reckon Limited (ABN 14 003 348 730).

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

Relevant Interest has the meaning given to it in the Corporations Act.

Right or Rights means all accretions, rights or benefits of whatever kind
attaching to or arising from Espreon Shares directly or indirectly after the
date of this Bidder’s Statement, including, without limitation, all dividends or
other distributions and all rights to receive any dividends or other
distributions, or to receive or subscribe for shares, stock umits, notes, bonds,
options or other securities, declared, paid or made by Espreon or any of its
subsidiaries.

Sale Agreement means the agreement between Espreon and Reckon in
relation to the sale by Espreon of its Corporate Services and Billback Systems
businesses to Reckon (and announced by Espreon on 27 November 2008).

Scheme means the proposed scheme of arrangement between Espreon and its
shareholders pursuant to the scheme implementation. agreement between
Vectis and Espreon dated on or around 22 August 2008.

Scheme Booklet means the information booklet which was despatched in
Espreon shareholders in respect of the Scheme.

Shareholder or Shareholders means a holder of Espreon Shares or holders
of Espreon Shares, as the context requires.

Specified Shareholders means each of Hunter Hall Investment Management
Limited (ACN 063 081 612), LUT Investments Pty Limited (ACN 036 652
174), Thomey Pty Limited (ACN 008 595 453), Adam, Smith Asset
Management Pty Limited (ACN 105 984 003) and MMC Contrarian Limited
(ACN 106 248 248).

SRN means a Securityholder Reference Number, which is the mumber which
is prefixed with an “I”, allocated by Espreon to identify an Espreon
Shareholder with an Issuer Sponsored Holding.
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Subsequent Substantial Shareholder means any person who becomes a
holder of 5% ot more of total Espreon Shares after the date of this Bidder’s
Statement and at any time before the end of the Offer Period (but who is nota

Specified Shareholder).

Takeovers Panel means the peer review body established under section 171
of the Australian Securities and Investments Commission Act 2001 (Cth).
The Takeovers Panel is given various powers under Part 6.10 of the
Corporations Act and is the primary forum for resolving disputes during the
bid period of a takeover.

Target’s Statement means the statement of Espreon under Part 6.5 Division
3 of the Corporations Act relating to the Offer.

Trading Performance Event means:

{(a) Espreon amouncing (including in its Target's Statement ot ina
release to ASX) that; or

(b an event, matter, change, condition or eccurrence having occurred or
becoming known (whether or not becoming public) to Vectis (and
including where it becomes known to Vectis that information publicly
filed or otherwise disclosed to Vectis by Espreon or any of its Related
Bodies Corporate is, or is likely to be, incomplete, incorrect, untrue or
misleading) that has resulted in, is reasonably Iikely to result in or
could reasonably be expected to result in,

either revenue or EBITDA (excluding Scheme costs) for the Property
Services business division for the six month period to 31 December 2003

being, or will be, less than 85% of revenue or EBITDA (excluding Scheme
costs) (as applicable) for the six month period to 31 December 2007.

Vectis means Vectis Group Pty Ltd (ACN 124 666 806), 2 company
incorporated in Australia.

Vectis Group means Vectis and its subsidianies.

Vectis’ Takeover Transferee Holding means the holding of Espreon Shares
on the CHESS subregister of Vectis established for the purposes of this Offer.

VWAP means volume weighted average price.

General Interpretation

The following rules of interpretation apply unless the coptrary intention
appears or the context requires otherwise:

(a) A reference to time is a reference to Melbourne time.

(b) Headings are for convenience only and do not affect interpretation.
(c) The singular includes the plural and conversely.

(d) A reference to 2 section is to a section of this Bidder’s Statement.

(e) A gender includes all genders.
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) Where a word or phrase is defined, its other grammatical forms have
a corresponding meaning.

(&) $,orcentsisa reference to the lawful currency in Australia, unless
otherwise stated.

(h) A reference to a person includes a body corporate, an unincorporated
body or other entity and conversely.

(1) A reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including, but not limited to,
persons taking by novation) and assigns.

() A reference to any legislation or to any provision of any legislation
includes any modification or re-enactment of it, any legislative
provision. substituted for it and all regulations and statutory
instrments issued under it.

&) A reference to any instrument or document includes any variation or
replacement of it.

4y A term not specifically defined in this Bidder’s Statement has the
meaning given to it (if any) in the Corporations Act or the ASTC
Settlement Rules, as the case may be.

(m) A reference to a right or obligation of any two Or mMore persons
confers that right, or imposes that obligation, as the case may be,
jointly and individually.

(n) A reference to you is to a person. to whorn the Offer is made under
Appendix 1 to this Bidder’s Statemnent.
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10

Approval of Bidder’s Statement

The copy of this Bidder’s Statement that is to be lodged with ASIC bas been
approved by a resolution passed by the directors of Vectis on 18 December
2008,

Signed by Jacob Weinmann of Vectis in accordance with section 351 of the
Corporationis Act.

Jacob Wemmann

Director Date: 1% December 2008
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Appendix 1 - Formal terms of the offer

Offer

Vectis offers to acquire all of your Espreon Shares together with all Rights
attaching to them on the following terms and copditions. The Offer relates to
Espreon Shares that exist or will exist at 11 December 2008 and extends to
any FEspreon Shares that are issued during the Offer Period as a result of

exercise of Espreon Options.
You may only accept this Qffer for all of your Espreon Shares.

If Vectis acquires your Espreon Shares under this Offer, Vectis is also entitled
to any Rights attached to those Espreon Shares.

Consideration
The consideration offered for each Espreon Share is $0.40 cash.

However, in accordance with clauses 5.4 and 5.5 the amount of consideration
you receive directly from Vectis may be reduced by the amount or value of
any Rights attaching to Espreon Shares, which you (or any previous holder of
your Espreon Shares) receive, including any dividend or distribution declared
by Espreon.

Offer Period

The Offer will, unless withdrawn, remain open for acceptance during the
period commencing on the date of this Offer, being 22 December 2008, and
ending at 7.00pm (Melbourne time) on:

(a) 30 January 2009 (being at least one month after the date of this
Offer); or

(b) any date to which the Offer Period is extended in accordance with the
Corporations Act,

whichever is the later.

How to accept this Offer
Acceptance Forms

Acceptances must be received priot to the close of the Offer Period at 7.00pm
(Melbourne time) on 30 January 2009, unless extended (and in the case of
any acceptance in respect of a CHESS Holding lodged at an address listed
below, before 7.00pm. (Melbourne time) in sufficient time for this Offer to be
accepted before the end of the Offer Period).
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All of your holding

This Offer is for all of your Espreon Shares. You may only accept this Offer
for all of your Espreon Shares.

Acceptance procedure for Shareholders

How yo

u accept this Offer depends on whether your Espreon Shares are held

in a CHESS Holding or an Issuer Sponsored Holding (the Acceptance Form
outlines which type of holding you have):

(a)

(b)

If you hold your Espreon Shares in a CHESS Holding (Your HIN
starts with an “X”) you must comply with the ASTC Settlement

Rules,

If you hold your Espreon Shares in a CHESS Holding then, to accept
this Offer you must either:

@

(ii)

(1)

instruct your Controlling Participant (usually your broker) to
initiate acceptance of this Offer on your behalf in accordance
with Rule 14.14 of the ASTC Settlement Rules in sufficient
fime for this Offer to be accepted before the end of the Offer
Period; or

complete and sign the Acceptance Form and send the
completed Acceptance Form (together with all other
documents required by the instructions on the form) directly
to your Controlling Participant (usually your broker) in
sufficient time for this Offer to be accepted before the end of
the Offer Period with instructions to initiate acceptance of
this Offer on your behalf in accordance with Rule 14.14 of
the ASTC Settlement Rules before the end of the Offer
Period; or

complete and sign the Acceptance Form and lodge it by
returning it to an address as indicated in clause 4.3(e) below
and on the Acceptance Form (in sufficient time for this Offer
to be accepted before the end of the Offer Period). This will
authorise Vectis to instruct your Controlling Participant
(usually your broker) to initiate acceptance of the Offer on
your behalf before the end of the Offer Period. You must
ensure that the Acceptance Form (and any other required
docurments) is received in sufficient time before the end of
the Offer Period for Vectis to give instructions to your
Controlling Participant, and for your Controlling Participant
to carry out those instructions.

If you are a Controlling Participant in respect of your Espreon
Shares, initiate acceptance in accordance with the requirements of the
ASTC Settlement Rules before the end of the Offer Peniod.
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(©)

(d)

(e)

®

¥f you hold your Espreon Shares in an Issuer Sponsored Holding
(Your SRN starts with an “T)

If your Espreon Shares are in an Issuer Sponsored Holding, to accept
the Offer you must complete and sign the Acceptance Form in
accordance with the instructions on it and lodge it by retwrming it to
an address under clause 4.3(e) below (together with all other
documents required by the instructions on the Acceptance Form) so
that your acceptance is received before the end of the Offer Period.

If your Espreon Shares are held in a number of holdings

Subject to clause 4.6, if some of your Espreon Shares are in different
holdings, your acceptance of this Offer will require action under
clauses 4.3(a) and 4.3(c) in relation to the separate portions of your
Espreon Shares.

Postal and delivery addresses
The postal address for completed Acceptance Forms is:
The postal address is:

Vectis Offer

C/- Computershare nvestor Services Pty Limited
GPO Box 52

Melbourne VIC 3001

A reply paid envelope (not able to be used by Espreon shareholders
outside Australia) is enclosed for your convenience.

The hand delivery address is (for Melbourne only):

Attention Corporate Actions
Yarra Falls, 452 Johnston Street
Abbotsford VIC 3067

Acceptance Form

The Acceptance Form which accompanies this Offer forms part of it.
Subject to clause 4.5, the requirements on the Acceptance Form must
be observed in accepting this Offer in respect of your Espreon Shares.

Power of attorney, deceased estate

When accepting this Offer, you should also forward for inspection:

(a)

(b)

if the Acceptance Form is executed by an attorney, a certified copy of
the power of attorney; and

if the Acceptance Form is executed by the executor of a will or the
administrator of the estate of a deceased Shareholder, a certified copy
of the relevant grant of probate or letters of administration.
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When acceptance is complete

Acceptance of this Offer will not be complete until the completed Acceptance
Form has been received at one of the addresses set out in clause 4.3 above
and the requirements of this clause have been met, provided that:

(a) Vectis may in its sole discretion. waive any or all of those
requirements at any time; and

(b) where such requirements have been complied with in respect of some
put not all of vour Espreon Shares, Vectis may, in jts sole discretion,
deem your acceptance of this Offer complete in respect of those
Espreon Shares for which the requirements have been complied with
but not in respect of the remainder.

5.2

53

Payment for your shares
How payment for your shares will be magde

The cash payable by Vectis to you in respect of your Espreon Shares will be
paid to you by cheque in Australian currency.

When consideration is paid

Subject to clause 3.3, Vectis will provide the consideration to which you are
entitled on valid acceptance of this Offer:

(a) if the Offer is unconditional at the time of your acceptance, within
five Business Days after the date this Offer is validly accepted by
you; or

(b) if the Offer is subject to a defeating condition when accepted, within
five Business Days after this Offer or the contract resuiting from your
valid acceptance of this Offer becomes unconditional.

Where additional documents are required

Where the Acceptance Form requires additional documents to be given with
your acceptance (such as a certified copy of power of attorney, grant of
probate or letters of administration):

(a) if the documents are given with your acceptance, Vectis will provide
the consideration in accordance with clause 3.2;

(b) if the documents are given after acceptance and before the end of the
Offer Period and the Offer is subject to a defeating condition at the
time that Vectis is given the documents, Vectis will provide the
consideration within five Business Days after the contract resulting
from your acceptance of this Offer becomes unconditional; or

(c) if the documents are given after acceptance and before the end of the
Offer Period and the Offer is unconditional at the time that Vectis is
given the documents, Vectis will provide the consideration within
five Business Days after Vectis is given the documents; or
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(d) if the documents are given after the end of the Offer Period, Vectis
will provide the consideration within five Business Days after the
documents are given; but if at the time Vectis is given the documents,
the contract resulting from your acceptance of the Offer is still subject
to one ot more of the conditions in paragraph (i) of Appendix 2,
Vectis will provide the consideration within five Business Days after
that contract becomes unconditional.

If you do not provide Vectis with the required additional documents within
one month after the end of the Offer Period, Vectis may, in its sole discretion,
rescind the contract resulting from your acceptance of the Offer.

Where Vectis is entitled to any Rights

If Victis becomes entitled to any Rights as a result of your acceptance of this
Offer, you must give Vectis all documents necessary to vest those Rights in
Vectis. If you do not give those documents to Vectis, or if you have received
the benefit of those Rights, then Vectis may deduct from the consideration
otherwise due to you the amount (or value, as reasonably assessed by Vectis)
of those Rights.

Rights generally
If:

. you have (or any previous holder of your Espreon Shares has)
received the benefit of any Rights (whether in respect of non-cash
benefits or otherwise); or

. you are (of any previous holder of your Espreon Shares is) entitled to
receive the benefit of any Rights under the terms that provide for or
otherwise apply to those Rights (for example, if the Right is to
ceceive a dividend, if you are (or any previous holder of your Espreon
Shares is) the registered holder of the share at the specified time for
determining those entitled to the dividend); or

. your Espreon Shares were issued (or otherwise came into existence)
on or after the record date in respect of any Rights to Espreon
Shareholders,

then:

. in the case of Rights to non-cash benefits, Vectis may deduct the
value (as reasonably assessed by Vectis) of such Rights from any
consideration otherwise payable to you; or

. in the case of Rights to cash benefits, Vectis may deduct the amount
of such Rights from any consideration otherwise payable to you.

If Vectis wishes to, but cannot, make such a deduction, you must pay such
value or amount to Vectis.
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Payment to be mailed by cheque

Payment of the cash amount to which you are entitled will be mailed by
cheque (or otherwise as agreed by Vectis) in Australian curency. Cheques
will be sent to the address on the most up to date copy of the Espreon register
provided to Vectis before your consideration cheque is produced. The cheque
will be sent by pre-paid ordinary mail or, if you have an overseas address, by
pre-paid airmail.

Clearances for offshore residents

If, at the time of acceptance of this Offer, any authority or clearance of a
Public Authority is required for you to receive any consideration under this
Offer or you are resident in or a resident of a place to which, or you are a
person to whom:

(2) the Banking (Foreign FExchange) Regulations 1959 (Cth);
(b) Part 4 of the Charter of the United Nations Act 1945 (Cth);

(©) the Charter of the United Nations (Dealing with Assets) Regulations
2008 (Cth) (2008 Regulations);

(@) the Sanctions Regulations (as defined in the 2008 Regulations); or

(e) any other law of Australia that would make it unlawful for Vectis to
provide consideration for your Espreon Shares,

applies, then acceptance of this Offer will not create or transfer to you any
right (contractual or contingent) to receive the consideration specified in this
Offer unless and until all requisite authorities or clearances have been
obtained by Vectis. See section 8.3 of the Bidder’s Statement for information
as to whether this restriction applies to you.

6.2

Conditions of the Offer

Conditions

This Offer and the contract that results from acceptance of this Offer are
subject to fulfilment of the conditions set out in Appendix 2.

Nature of conditions

Each of the conditions set out in each paragraph and subparagraph of
Appendix. 2:

(a) constitutes and will be construed as a separate, several and distinct
condition;

(b) is a condition subsequent; and

(©) until the expiration of the Offer Period (or in the case of the
conditions referred to in paragraph (j) of Appendix 2, until three
Business Days after the end of the Offer Period) will be for the
benefit of Vectis alone and may be relied upon only by Vectis, which
may waive (generally or in respect of a particular event) breach or
non-fulfilment of that condition.
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Effect of breach or non-fulfilment

The breach or non-fulfilment of any of the conditions set out in Appendix 2
does not, until the end of the Offer Period, prevent a coniract arising to
acquire your Espreon Shares resulting from your acceptance of this Qffer but,
if at the end of the Offer Period (or, in the case of the conditions in paragraph
(j) of Appendix 2 - at the end of three Business Days after the end of the
Offer Period), in respect of any condition in Appendix 2:

(a) Vectis has not declared the Offer (and it has pot become) free from
that condition; and

(b) that condition has not been fulfilled,

all contracts resulting from the acceptance of the Offer and all acceptances
that have not resulted in binding contracts are void. In such a case, Vectis
will return the Acceptance Form together with all documents to the address
shown on the Acceptance Form and notify ASTC of the lapse of the Offer in
accordance with Rule 14.19 of the ASTC Settlement Rules.

Vectis may decide Offer is free from all or any of the conditions

Vectis may at any time at its sole discretion but in compliance with the
Corporations Act, declare this Offer free from all or any of the conditions set
out in each paragraph and subparagraph of Appendix 2 by notice in writing to
Espreon:

(a) in the case of the conditions referred to in paragraph (j) of Appendix
5 . not later than three Business Days after the end of the Offer
Period; or

(b) in any other case - not later than seven days before the end of the
Offer Period.

Date for giving notice on status of conditions

The date for giving a notice on the status of the conditions as required by
section 630(1) of the Corporations Act is 22 Japuary 2009, subject to
variation in accordance with section 630(2) of the Corporations Act in the
event that the Offer Period is extended.

Effect of Acceptance
Revocation of acceptance

Once you have accepted this Offer, you will be unable to revoke your
acceptance and the contract resulting from your acceptance will be binding on
you. In addition, you will be unable to withdraw your acceptance of this
Offer or otherwise dispose of your Espreon Shares, except as follows:

(a) if, by the times specified in clause 7.2, the conditions in Appendix 2
have ot all been fulfilled or freed, then this Offer will automatically
terminate and your Espreon Shares will be refurned to you; or
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() if
(i) the Offer is subject to one or more of the conditions in
Appendix 2; and

()  Vectis varies the Offer in a way that postpones for more than
one month the time when Vectis bas to meet its obligations
under this Offer,

then you may be able to withdraw your acceptance in accordance
with section 650E of the Corporations Act.

Times
The relevant times for the purposes of clause 7.1(a) are:

(a) in the case of the defeating conditions referred to in paragraph (3) of
Appendix 2 - three Business Days after the end of the Offer Period;

and

(b} in the case of all other defeating conditions in Appendix 2 - the end of
the Offer Period.

Your agreement

By signing and returning the Acceptance Form, or otherwise accepting this
Offer you will be deemed to have:

(a) irrevocably authorised Vectis to alter the Acceptance Form on your
behalf by:

(i) inserting correct details of your Espreon Shares (including
details of a parcel of Espreon Shares required by clause

10.4(b));

(in) filling in apy blanks remaining on the Acceptance Form; and

(iii)  rectifying any errors in, and omissions from, the Acceptance
Form,

as may be necessary to make the Acceptance Form a valid acceptance
of this Offer and to enable registration of the transfer of your Espreon
Shares to Vectis; and

(b) if any of your Espreon Shares are in a CHESS Holding, irrevocably
authorised Vectis to:

)] instruct your Controlling Participant to initiate acceptance of
this Offer in respect of all such Espreon Shares in accordance
with the ASTC Settlement Rules; and

(i1) give any other instructions in relation to those Espreon Shares
to your Controlling Participant on your behalf under the
sponsorship agreement between you and the Controlling
Participant; and
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(©)

(d)

(e)

(f)

irrevocably authorised Vectis to direct Espreon to pay to Vectis, or to
aceount to Vectis for, all Rights in respect of your Espreon Shares,
subject to Vectis accounting to you for any such Rights received by
Vectis if this Offer is withdrawn or any contract resulting from your
acceptance to this Offer is rescinded or rendered void; and

jrrevocably authorised Vectis to notify Espreon on your behalf that
your place of address for the purposes of serving notices upon you in
respect of your Espreon Shares is the address specified by Vectis in
the notification; and

agreed to indemnify Vectis in respect of any claim or action against it
or any loss, damage or liability whatsoever incurred by it as a result
of you not producing your HIN or SRN or in consequence of the
transfer of your Espreon Shares to Vectis being registered by Espreon
without production of your HIN or SRN; and

(including where the Offer is caused to be accepted in accordance
with the ASTC Settlement Rules).

(1) irevocably accepted this Offer in respect of all your Espreon
Shares despite any difference between that munber and the
number of Espreon Shares shown on the Acceptance Form;

(i) agreed to the terms and conditions of this Offer and, subject
to the conditions contained in Appendix 2 being fulfilled or
freed, agreed to transfer (or consented to the transfer in
accordance with the ASTC Settlement Rules) to Vectis all of
your Espreon Shares;

(iii) represented and warranted to Vectis, as a condition of the
contract resulting from your acceptance of this Offer, that at
the time of acceptance and at the time of transfer to Vectis:

(A)  you have paid to Espreon all amounts which are due
for payment in respect of your Espreon Shares; and

(B)  all of your Espreon Shares are fully paid and free
from all mortgages, charges, liens and other
encumbrances of any nature; and

(C)  you have full power and capacity to sell and transfer
those Espreon Shares;

(iv)  on this Offer or any takeover contract becoming
unconditional:

(A) irrevocably appointed Vectis and each of its directors
from time to time individually as your agent and
attorney on your behalf to:

(aa)  attend and vote in respect of your Espreon
Shares at all general meetings of Espreon;
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(ab)  receive from Espreon or any other party, and
retain, any share certificates which were held
by Espreon, or any other party, whether
pursuant to the terms of any employee
incentive scheme (including, without
limitation, any employee share scheme) or
otherwise; and

(ac)  sign all documents (including an instrument
appointing one of the directors of Vectis as a
proxy in respect of any or all of your Espreon
&hares and any application to Espreon for a
replacement certificate in respect of any share
certificate which has been lost or destroyed)
and resohitions relating to your Espreon
Shares, and generally to exercise all powers
and rights which you may have as a
Shareholder and perform such actions as may
be appropriate in order to vest good title in
your Espreon. Shares in Vectis, and to have
agreed that, in exercising such powers, any
such director is entitled to act in. the interests
of Vectis as the beneficial owner and
intended registered holder of your Espreon
Shares; and

(B)  agreed not to vofe in person at any general meeting of
Espreon or to exercise (or purport to exercise) in
person, by proxy or otherwise, any of the powers
conferred on the directors of Vectis by

7.3(H)(iv)(A)(aa); and

() if at the time of acceptance of this Offer your Espreon Shares
are in a CHESS Holding, authorised, with effect from the date
that this Offer or any contract resulting from acceptance of
this Offer is declared free from all its conditions or those
conditions are satisfied, Vectis to cause a message to be
iransmitted to ASTC in accordance with Rule 14.17.1 of the
ASTC Settlement Rules so as to transfer your Espreon Shares
to Veetis’ Takeover Transferee Holding. Vectis will be so
authorised even though at the time of such transfer it has not
paid the consideration due to you under this Offer.

By accepting this Offer you will be deemed to have agreed {o the matters set
out in clauses 7.3(2) to (£) above, notwithstanding where this Offer has been
caused to be accepted in accordance with the ASTC Settlement Rules.

Except in relation to Espreon Shares in a CHESS Holding, Vectis may at any
time deem the receipt of an Acceptance Form to be a valid acceptance of this
Offer even though you omit to include your share certificate(s) (if any) or
there is not compliance with any one or more of the other requirements for
acceptance but, if Vectis does so, Vectis is not obliged to make the
consideration available to you until all of the requirernents for acceptance
have been met.
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8 Withdrawal
Vectis may withdraw unaccepted Offers at any time with the written consent
of ASIC and subject to the conditions (if any) specified in such consenit.
9 Variation
Vectis may vary this Offer in accordance with the Corporations Act.
10 Acceptances by transferees and nominees
10.1 Who may accept this Offer
During the Offer Period:
{(a) any person who is able to give g00d title to a parcel of your Espreon
Shares may accept this Offer (if they have not already accepted an
offer il the form of this Offer) as if an offer on terms identical with
this Offer had been made to them; and
(b) any person who holds one or more parcels of Espreon Shares as
trustee, nominee, or otherwise on account of another person, may
accept as if a sepatate and distinot offer on terms identical to this
Offer had been made in relation to:
(1) gach of those distinct parcels; and
(ii) any distinct parcel they hold in their own right.
10.2 Holding shares
A person is taken to hold Espreon Shares if the person is, or is entitled to be
registered as, the holder of those Espreon Shares.
10.3 Holding shares ontrustorasa nominee
A person is taken to hold Espreon Shares on trust for, as nominee for, or on
account of, another person if they:
(a) are entitled to be registered as the holder of particular Espreon
Shares; and
(b hold their interest in the Espreon Shares on trust for, as norninee for,
or on, account of, that other person.
10.4 Effective acceptance

An acceptance of an offer under clause 10.1(b) is ineffective unless:

(a) the person who holds on account of another person, gives Vectis a
notice stating that the Espreon Shares consist of a separate parcel; and

(b) the acceptance specifies the number of Espreon Shares in that parcel.

References in this Offer to your Espreon Shares will be treated to relate to
that separate parcel.

&0
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Notice of acceptance
A notice under clause 10.4(a) of these terms must be made:

(a) if it relates to Espreon Shares entered on an ASTC subregister - in an
electronic form approved by the ASTC Settlement Rules; or

(b otherwise - in writing.

A person may, at the one time, accept for two or more parcels under this
clause as if there had been a single offer for a separate parcel consisting of
those parcels.

11
1.1

11.2

11.3

114

Other matters
Notices and other communications

Subject to the Corporations Act, a notice ot other communication given by
Vectis to you in connection with this Offer shall be deemed to be duly given
if it is in writing and:

(a) is delivered at your address as recorded on the register of members of
Espreon or the address shown in the Acceptance Form; or

(b) is sent by pre-paid ordinary mail, or in the case of an address outside
Australia by pre-paid airmail, to you at either of those addresses.

Return of documents
If:

(a) this Offer is withdrawn after your Acceptance Form has been sent to
Vectis, but before it has been received; or

(b) for any other reason Vectis does not acquire the Espreon Shares to
which your Acceptance Form relates,

Vectis will destroy your Acceptance Form and all other docurpents forwarded
by you as soon. as reasonably practicable following the withdrawal or
expiration of the Offer.

Costs and expenses

All costs and expenses of the preparation, despatch and circulation of the
Bidder’s Statement and this Offer and all stamp duty payable in respect of a
transfer of Espreon Shares in respect of which Offers are accepted, will be
paid by Vectis.

Foreign laws

This Offer is not registered in any jurisdiction outside Australia (unless an
applicable foreign law treats it as registered as a result of the Bidder’s
Statement being lodged with ASIC). It is your sole responsibility to satisfy
yourself that you are permitted by any foreign law applicable to you to accept
this Offer.
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11.5 Governing law

This offer and any contract resulting from acceptance of it is
law in force in Victoria, Australia.

governed by the

&2
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Appendix 2 - Conditions of the offer

The Offers and any contracts resulting from acceptance of the Offers are
subject to the fulfilment of the following conditions:

(a) (Specified Shareholders) that:

(1) the holders of all of the Espreon Shares in which a Specified
Shareholder (or a Related Body Corporate of a Specified
Sharcholder) has a Relevant Interest accept the Offer in
respect of all of those Espreon Shares (and are not entitled to
withdraw that acceptance); and

(i1) between the Announcement Date and the end of the Offer
Period (each inclusive):

(A)  mo Specified Shareholder (nor any Related Body
Corporate of & Specified Shareholder) has ceased to
have a Relevant Interest in, any or all of the Espreon
Shares in which it has a Relevant Interest at the
Announcement Date; or

(B) o other person obtains a Relevant Interest
(howsogver arising) in any or all of the Espreon
Shares in which a Specified Shareholder (or any
Related Body Corporate) has a Relevant Interest,

other than pursuant to acceptance of the Offer;
(b) (Subsequent Substantial Shareholders) either:
(i)  thereis no Subsequent Substantial Shareholder; or

(iii)  the holders of all of the Espreon Shares in which a
Subsequent Substantial Shareholder (or a Related Body
Corporate of a Subsequent Substantial Shareholder) has a
Relevant Interest accept the Offer in respect of all of those
Espreon Shares (and are not entitled to withdraw that
acceptarce);

(c) (index decline) that, between the Announcement Date and the end of
the Offer Period (each inclusive), the S&P/ASX Small Ordinaries
Index does not close on any trading day at or below a level that is
90% or less of the level as at the close of trading op the
Announcerment Date;

(d) (trading performance) that between the Announcement Date and the
end of the Offer Period (each inclusive), there has been no Trading
Performance Event;

@2
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(e)

®

(g

(no restraining orders) that between the Announcement Date and
the end of the Offer Period (each inclusive):

® there is not in effect any preliminary or final decision, order
or decree issued by a Public Authority; and

(i)  no application is made to any Public Authority (other than by
any member of the Vectis Group), or action or investigation
is announced, threatented or commenced by a Public
Authority,

in consequence of, or in connection with, the Offer (other than a
determination by ASIC or the Takeovers Panel in exercise of the
powers and discretions conferred by the Corporations Act), which:

(ifi)  restrains or prohibits (or if eranted could restrain or prohibit),
or otherwise materially adversely impacts on, the making of
the Offer or the completion of any transaction contemplated
by the Offer (whether subject to conditions or not) or the
rights of Vectis in respect of Espreon and the Espreon Shares
to be acquired under the Offer; or

(iv)  requires the divestiture by Vectis of any Espreon Shares, or
the divestiture of any assets of the Espreon Group, the Vectis
Group or otherwise;

(no material adverse event) that there has been no Material Adverse
Event;

(no material acquisitions, disposals or new commitments) except
for amy proposed transaction publicly announced by Espreon before
the Announcement Date, none of the following events occur between
the Announcement Date and the end of the Offer Period (each
inclusive):

(i) Espreon or any subsidiary of Espreon acquires, offers to
acquire or agrees to acquire one or more companies,
businesses or assets (or any interest i One Of MOre
companies, businesses or assets) for an amount in aggregate
greater than $250,000 or makes an announcement in relation
to such an acquisition, offer or agreement;

(if) Espreon or any subsidiary of Espreon disposes of, offers to
dispose of or agrees to dispose of one or more companies,
businesses or assets (or any interest in one or more
companies, businesses or assets) for an amount, or in respect
of which the book value (as recorded in Espreon’s statement
of finapcial position as at 30 June 2008) is, in aggregate,
greater than $250,000 or makes an announcement in relation
to such a disposition, offer or agreement;

(iii)  other than in the ordinary course of business, Espreon or any
subsidiary of Espreon enters into, or offers to enter into or
agrees to enter into, any agreement, joint venture, partnership,
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(h)

G)

management agreement or commitment which would require
expenditure, or the foregoing of revenue, by Espreon and/or
its subsidiaries of an amount which is, in aggregaie, more
than $250,000 or makes an announcement in relation to such
an entry, offer or agreement;

(no termination of Sale Agreement) that, between the
Ammouncement Date and the end of the Offer Period (each inclusive):

(1) the Sale Agreement is not terminated or breached,; or

(i)  mo intention to terminate or threat to terminate the Sale
Agreement is announced or otherwise becomes known 10
‘Vectis (whether or not becoming public); or

(iii)  no condition precedent to the Sale Agreement is breached or
becomes incapable of being fulfilled or is reasonably likely to
or could reasonably be expected to be breached or become
incapable of being fulfilled;

(no distributions) between the Announcement Date and the end of
the Offer Period (each inclusive), neither Espreon nor any of its
Related Bodies Corporate makes, determines or declares, or
anneunces an intention to make, determine or declare, any
distribution (whether by way of dividend, capital reduction or
otherwise and whether in cash or in specie) except for any
distribution which has been publicly announced by Espreon o ASX
before the Announcement Date or any distribution by a Related Body
Corporate of Espreon where the recipient of that distribution is
Espreon;

(no prescribed occurrences) that during the Offer Period, none of
the following events happen:

(i) Espreon converts all or any of its shares into 2 larger or
smaller number of shares;

(1) Espreon or a subsidiary resolves to reduce its share capital in
any way;

(iliy  Espreon or a subsidiary:
(A)  enters into a buy-back agreement; or

(B)  resolves to approve the terms of a buy-back
agreement under section 257C(1) or section 257D(1)
of the Corporations Act;

(iv)  Espreon or 2 subsidiary issues shares, or grants an option over
its shares, or agrees to make such an issue or grant such an.
option;

(v)  Espreon or a subsidiary issues, or agrees o issue, convertible
notes;
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(vi) Espreonora subsidiary disposes, or agrees 1o dispose, of the
whole, or a substantial part, of its business or property;

(vil) Espreomora subsidiary charges, or agrees to charge, the
whole, or a substantial part, of its business or property;

(viif) Espreon ora subsidiary resolves to be wound up;

(ix)  aliquidator or provisional liquidator of Espreon or ofa
subsidiary is appointed;

£9) a court makes an order for the winding vp of Espreon or of 2
subsidiary;

(xi)  an adminisirator of Espreon or of a subgidiary is appointed
under sections 436A, 4368 or 436C of the Corporations Act;

(xii) Espreonora subsidiary executes a deed of company
arrangement; or

(xiii) a receiver or a receiver and manager is appointed in relation
to the whole, or a substantial part, of the property of Espreon
or of a subsidiary; and

(k) (no prescribed occurrences prior to Offer Period) that during the
period from the Announcement Date to the commencement of the
Offer Period (each inclusive), none of the events listed in sub-
paragraphs (1) to (xiii) of section (j) happened.
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. Privacy Statemient

Parsenal information is collacted o this fam by €15, as fegistrar for Yectis, for the purpose of rtalntaining registers of sharshelders, faciilating distibolian payments and slher
coporate: actions and communications, Your persaral information may be disclosed fo our refated bodies cororate, to exernal sedvice compafies such as prnt ormall savice
providers, 6 a8 otherwise tequited o parmitted by faw. I you would like-details of your personal mfgrmatian heldhy GI5, cr you wiould ke fo corect information it is ingeourate,
incoml of otib of Hate. pléase contagt CIS, In cportiance wilh the Corporations ek, you méy be seat malerial (including markedng maleriat) approved by Vectis in addition 1o
generst copporate communieations. You thay elect nof ta vecelve merkefing materia by contacting CH8. Yoy can eantact TS using the details provided on the fent of Lhis farm of

e-mall privary@eompetershare ot au
+ Plansa nofe this form may net be weed i shange your address.

1TIC

EON-TKG

Please return the completed form to one of the addresses shown above
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as 0 now to deal with it, you should consult your legal, financial or other
professional adviser as soon as possible.

BIDDER’S STATEMENT

Cash offer

by
VECTIS GROUP PTY LTD

ACN 124 666 806

to purchase all of your shares in

ESPREON LIMITED
ACN 080 651 700

For each Espreon Share you will receive $0.40 cash.

The Offer is dated ]22 December 2008 and is scheduled to close at 7.00pm
(Melbourne time) on {+{30 January 2009, unless extended or withdrawn,

Financial Adviser - Legal Adviser
GRANT SaMU=L MALLESONS STEPHEN JAQUES
| | u ]

0736122 407564223 17 12.0816-12-08 |
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Bidder's Statement

Important Notice

This Bidder’s Statement is given by Vectis
Group Pty Ltd ACN 124 666 806 (Vectis),
to Espreon Limited ACN 090 651 700
(Espreon) under Part 6.5 of the
Corporations Act and sets out certain
disclosures required by the Corporations Act
together with the terms of the Offer to
acquire your Espreon Shares.

This Bidder's Statement is dated 5138
Decetnber 2003 _and replaces the original

Bidder’s Statement dated 5 December 2008.
It includes an Offer dated f#322 December
2008 on the termns set out in Appendices 1
and 2 of this Bidder's Statement.

A copy of theis original Bidder’s Statement
was lodged with ASIC on 5 December 2003
and this replacement Bidder’s Statement was
lodeed with ASIC on 18 December 2008,
ASIC takes no responsibility for the content
of this Bidder's Statetnent.

Defined Terms

Terms used in this Bidder's Statement are
defined in the Glossary in section 9.

Investment decisions

This Bidder’s Statement does not take into
aceount the individual investment
objectives, financial situation or particular
needs of each Shareholder. You should
consider seeking independent financial and
taxation advice before making a decision as
to whether or not to accept the Offer.

Forward looking statements

In addition to the historical information
contained in this Bidder’s Statement, some
of the statements appearing in this Bidder’s
Statement may be in the nature of forward
looking starements. Such statements are
only predictions and are subject to inherent
risks and uncertainties. Those risks and
uncertainties include factors and risks
specific to the industry in which Espreon
operates as well as general economic
conditions and prevailing exchange rates and
interest rates. Actual events or results may
differ materially. None of Veetis, Vectis’
officers, any person pamed in this Bidder’s
Statement with their eonsent or any person
involved in the preparation of this Bidder’s

NO. 470 P76

Statement, makes any representation or
warranty (express or implied) as to the
aceuracy or likelihood of fulfilment of any
forward looking staterent, except to the
extent required by law.

Notice to foreign shareholders

The distriburtion of this Bidder's Statement
may, in some countries, be restricted by law
ot regularion. Accordingly, persons who
come into possession of this Bidder's
Statement should inform themselves of, and
observe, those restrictions.

Privacy

Veetis has collectad your information from
the register of Shareholders for the purposes
of making this Offer and, if accepted,
administering your holding of Espreon
Shares. The Corporations Act requires the
names and addresses of Sharebolders to be
held in a public register. Your information
may be disclosed on a confidential basis to
related bodies corporate of Vectis, and
holders of securities in Veetis or its related
bodies corporate and external service
providers, and may be required to be
disclosed to regulators, such as ASIC. The
registered office of Vectis is ¢/- GME
Centric Pty Ltd, Level 27, 150 Lonsdale
Street, Melbourne, Vietoria, 3000.

Enquiries

Tf you are in any doubt how to deal with this
Bidder's Statement, you should consult your
broker or your legal, financial or other
professional adviser.
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518 December 2008 i VECTs

Vectis Group Pty Ltd

ACN 124 566 BOG

Leval 4/164 Flinders Lane
Melbournie VIC 3000

Dear Espreon Shareholder

We have great pleasure in presenting to you this Offer by Vectis Group Pty Limited
(Vectis) to acquire all your shares in, Espreon, at $0.40 cash per share. The offer
price will be increased to 30.42 per share if Vectis acquires a Relevant Interest in at
least 90% of Espreon Shares and becomes entitled to proceed to compulsory
acquisition of all Espreon Shares.*

We believe that the Vectis offer is compelling:

= the Offer price of $0.40 cash per share represents a 57% premium to the volume
weighted average price of $0.254 at which Espreon shares have {raded since the
termination of the proposed scheme of arrangement (before the apmouncement of
the Qffer). If Vectis becomes entitled to move to compulsory acquisition of all
Espreon Shares and the Offer price is increased to 50.42 cash per share,! the
premium will be 65% to that same VWAP;

«  the Offer will deliver certain-value in cash to Sharcholders (upon becoming
unconditional). The-Offer-will bedeclared unconditional once-acceplancesa

i L =)

i Y
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the Offer is declared unconditional, all validly accepting Shareholders will be
paid within 5 Business Days of that declaration or of their valid acceptance
(whichever is the later);

= the Offer represents fair value. The Espreon board recommended the acquisition
of Espreon by scheme of arrangement at 50.62 per share on 22 August 2008.
Between that date and the announcement of the Offer, the S&P/ASX Small
Ordinaries Index has declined by 42.5%. Major dislocations in credit markets and
a fall in. business and consumer confidence have resulted in a significant
deterioration in trading conditions. Moreover, Espreon has announced the sale of
its Corporate Services and Billback businesses for only 518 million, at a loss of
approximately $22 million. These businesses contributed around 38.1% of
Espreon’s camings before interest, tax, deprectation and amortisation for the year
o 30 June 2008. In these circumstances, Vectis believes that $0.40 cash per share |
is full and fair consideration for your shares; and

! Given certain statements made by Specified Shargholders, this may only occur if Vectis varies the
Offar,
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»  Vectis believes that Espreon’s irading prospects are highly uncertain, given the
difficult business environment facing the company. Espreon recently anmounced
the resignation of its managing director and no permanent replacement has been
appointed. Given the limited trading in Espreon Shares, it will be difficult for
Shareholders to realise fair value for their shareholdings other than through. this

Offer.

Detailed information regarding the Offer is set out in this Bidder’s Statement, which
you should read in its entirety. In particular, the Offer is subject to a condition that
YVectis receives acceptances in respect of all Espreon Shares in which the five major
Espreon shareholders (other than Vectis) have a Relevant Interest (and there i3 o
entitlement to withdraw those acceptances). Those major shareholders are Hunter
Hall Investment Management Lid, LUT Iovestment Pty Lid, Thomey Pty Ltd, Adam
Smith Asset Management Pty Ltd and MMC Contrarian Ltd. Vectis expects that such
acceptances would result in Vectis having 2 Relevant Interest in approximately 67%
of the Espreon Shares on issue. Two of these shareholders have stated that they will
not accept the current Offer. However, Vectis may choose to waive any or all
conditions, or any breach of a condition, in accordance with the Qffer. Vectis may
also vary the Offer in accordance with the Carporations Act. You should refer to

section 1.1 of this Bidder's Statement which contains information as to the status of

this condition.

‘We urge vou to accept the Offer as soon as possible. To accept the Offer, you should
follow the instructions set out in the enclosed Acceptance Form and in this Bidder’s
Statement.

Yours sincerely

Alan Schwartz Jacob Weinmann
Executive Chairman Managing Director
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How to accept this Offer

Acceptances for the Offer must be received before the end of the Offer Period.

How you accept this Offer depends on whether you hold your Espreon Shares ina
CHESS Holding or an Issuer Sponsored Holding. Information about how you
hold your Espreon Shares and how to accept the Offer is contained on your
personalised Acceptance Form.

If you hold your Espreon Shares in a CHESS Holding
(Your HIN starts with an “X")

Either:

. instruct your Controlling Participant (usually your broker) to initiate
acceptance of this Offer in accordance with the ASTC Settlement Rules; or

. complete, sign and send the Acceptance Form directly to your Controlling
Participant; or

. complete and sign the Acceptance Form and lodge it by returning it to an.

address set out below (and on the Acceptance Form) which will authorise
Vectis to instruct your Controlling Participant to initiate acoeptance of this
Offer on your behalf,

in sufficient time for the Offer to be accepted before the end of the Offer Period.

If you hold your Espreon Shares in an Issuer Sponsored Holding
(Your SRN starts with an “T7)

Complete and sign the enclosed Acceptance Form in accordance with the
instructions on the form and within this Bidder’s Statement and returm it to an
address below so that it is received by no later than 7 .00pm (Melbourne time) on
[#]30 January 2009, unless the Offer is extended:

BY MAIL (a reply paid envelope is enclosed)

Veciis Offer

C/- Computershare Investor Services Pty Limited
GPO Box 52

Melbourne VIC 3001

HAND DELIVERY (Melbourne only)

Attention Corporate Actions
Yarra Falls, 452 Johpston Street
Abbotsford VIC 3067

If you have lost your Acceptance Form and require a replacement, please call
Computershare on 1300 257 943 or (03) 9415 4886,
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Why you should accept the Offer by Vectis

1 Vectis beligves that Tthe recently announced sale of
Espreon’s Corporate Services and Billback businesses and

other factors eonfirms suggests a dramatic reduction in the
value of Espreon’

a On 27 November 2008, Espreon announced the sale of its Corporate Services and
Billback businesses to Reckon for $18 million.

u The sale price compares with a carrying value for those businesses in Espreon’s
1ast audited accounts of approximately $40.7 million. and will erystallise a loss for
Espreon of approximately $22 million.

E1.89%

® Residual Business @ Corporate Services & Billback M Residual Business 0 Corporate Services & Billback{

% the information that has been presented in this section (*Vectis balieves that the recently
announced sale of Espreon’s Comorate Services and Billhack businesses and other factors

suggests a dramatic reduction in the value of Egpreon™ of the Bidder's Siatement is provided to
assist Fgpreon shareholders in congidering the attractiveness of the Offar particularly given
circumstances which have changed since the independent expert's valuation prepared by
Longrgan Edwards dated 3 October 2008 that was included in the Scheme Booklet, Nothing in
thiz section should be interpreted as Vadtis undertaking an independent valuation of Espreon_qr
updating the | energan Edwards valuation, Espreon sharcholders can determing for themselves
whether the information presented is relgvant in agzessing the merits of the Qffer.
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Implied Espreon Value ($ millions)

ot s

($20.4)

$26.8 Million

|

$ mjllions

Corporate Services &  Property Services & Net Debt
Billback Qthers
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o n i,

Gfaph-skmw&-‘amines&-va&u@mimam-basad-amhe--sale—valu&@f-t}w@mam&wmmdmubmkubusiﬂmm

Implied Espreon Value ($/share)

(50.22)
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Corporate Services &  Property Services & Net Debt
Billback Other
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u _AThis recently announced sale of MMMM
by Espreon was also at a substantial discount to the value attributed to those
businesses in #-altermative pRFeasi-to ectimating the-vaae-o DFeorris by
reference to-the independent expert’s report prepared by Lonergan FEdwards dated
3 October 2008 and included in the Scheme Booklet prepared by Espreon and
issued on. 15 October 2008.3 The independent expert estimated in that report a |
value for the Corporate Services and Billback businesses in the range $25.7
million-§30.2 million. The price at which Espreon has agreed to sell the
businesses to Reckon (318 million) is between 30% and 40.4% less than the
Lettom-end-ofthe range of values estimated by the independent expert._Espreon
has failed to explain to sharcholders the reasons why the value of those businesses
has so dramatically deteriorated over such a short period of time since the issue of
the previous L onergan Edwards report and to thereby justify the price at which
Espreon agreed to sell the relevant businesses.

S T

Accordingly, Vectis is not able to determine the extent to which the factors which
have caused the dramatic redugtion in the value of the Corporate Services and
Billback businesses will also have impacted the valuation of the remaining
Espreon businesses. However, Vectis considers that any factors which have
contributed to the dramatic reduction in the value of the Corporate Services and
Rillback businesses are unlikely to be quarantined to those businesses and will be
of relevance to the remaining Espreon businesses. To this end, Vectis notes that in
Espreon’s announcetment of its results for the 3 months to 30 September 2008. the
Corporate Services and Billback businesses (ona combined basis) had performed
better than the Property Services business (for each. compared to previous

equivalent 3 month period ended 30 September 2007).

businesses beyond 30 September 2008.

¥ To view a copy of the independent expert's report, please refer to the Scheme Booklet which ¢an
be accessed through the “Announcements’ page on www.asx.com.au (ASX code: EON).
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« However. Vectis considers that there are reasonable ounds to believe that the
value of the Proverty Services business will have alao declined since the
preparation of the T onergan Edwards Independent Expert’s Report dated 3

October 2008 having regard to:

L) the substantial decline in equity markets since 3 October 2008, with the

S&P/ASX Small Ordinaries Index having fallen 34% between that date
and close of trade on 27 November 2008;

) the deterioration in the trading performance of the Property Services
business for the quarter ended 30 September 2008 relative to the same 3
month period ended 30 September 2007 (approximately 10% _lower): and

. the continued deterioration of general economic conditions.
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2 The oQffer delivers fair value for your Espreon Shares*

m  As set out above, in Veetis’ view the sale of Espreon’s Corporate Services and

Billback businesses for $18 million suggests a dramatic reduction in the value of

*,
Far— Tl J-Ta B e ICEY- W, A
- )

= Under the Scheme previously proposed by your directors, Shareholders were
offered $0.62 per Espreon Share. Espreon directors recommended (on 22 August
2008) that Shareholders accept $0.62 and confirmed (on 22 September 2008) that
the independent expert had “concluded that that the Scheme is fair and reasonable
and in the best interests of shareholders™.

® Since the Espreon directors announced their recommendation on 22 August 2008
that Shareholders support the proposed Scheme at $0.62, market indices have
fallen substantially. The 5&P/ASX Small Ordinaries Index has declined by 42.5%
between 22 August and 27 November 2008. If that index decline ishad applied to
the price of $0.62 per Espreon Share which the Espreon Board recommended, the
equivalent adjusted amount would be approximately $0.36 per Espreon Share.

» Tn addition to the fall in market indices, Espreon’s trading performance has
declined and its business prospects have (in Vectis’ view) significantly
deteriorated, which were the major reasons for Vectis’ decision not to proceed
with the Scheme.

» In announcements to the ASX on 6 November 2008 and 3 December 2008, your
directors made reference to the independent expert’s report prepared by Lonergan
Edwards. That report was dated 3 October 2008 and estimated a valuation range
for Espreon at that date of $0.60-0.72 pet Espreon Share. Your directors asserted
(in the ammouncement of 6 November 2008) that the report “specifically took into
account the current economic conditions in assessing the value of Espreon”.
Vectis does not believe that a report by Lonergan Edwards (or any other
independent expert) dated 3 October 2008 could have properly taken into account
the “current economic conditions™ that exist today. Global and Australian
financial and economic circurnstances have declined substantially i recent
months. Valuations and business prospects generally have deteriorated
significantly. In short, Vectis believes that the Lonergan Edwards report dated 3
October 2008 and valuation range contained in that report are not relevant in the
current circumstances. This is highlighted by the recently announced sale of
Espreon’s Corporate Services and Billback businesses at a price 30% lower than

* Tha information that has been presented in thig section (“The offer delivers fair value for your
Espreon Shares”) of the Bidder's Statement reflects the beliefs of Vectis and are provided to
assist Eopreon shareholders in considering the attractiveness of the Offer particulary given
circumstances which have changed since the independent expert's valuation prepared by
Lonergan Edwards dated 3 October 2008 that wag included in the Scheme Booklat, Nothing iry
this section_should be interpreted as Veclis undertaking an independent yvaluation of Espreon or
updating the L onergan Edwards valuation. Espreon shargholders can determine for themselves
whether the information presented is relevant in assagssing the merits of the Offer.

10

|
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the bottom end of the valuation range estimated for those businesses by Lonergan
Edwards in its report dated 3 October 2008.

1
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» Having regard to:

. the substantial loss in value crystallised by Espreon’s recently apmounced
sale of its Corporate Services and Billback businesses;

. the significant recent declines in share markets and valuations generally;

. the deterioration in the performance of Espreon’s Property Services
business for the first three months of the 2009 financial year by
comparison with the 2008 financial year,

. the extremely difficult trading conditions facing Espreon into the

foreseeable future as recognised by the company in its trading update
announcement on 4 November 2008; and

. the prospects of further deterioration in the trading of Espreon’s Property
Services business,

in Vectis’ view an offer price of $0.40 per Espreon Share delivers fair value to
Shareholders.

12
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3 The Qffer represents a highly attractive premium

» The Offer represents a highly attractive premium relative to the price at which
Espreon Shares have traded since the date of termination of the proposed Scheme
on 6 November 2008. Between that date and the close of trading on 27 November
2008 (the day before the announcement of the Offer), Espreon Shares have traded
in the range $0.24 to $0.32, at a VWAP of $0.254.

» The Offer represents premiums of:

. 57% relative to the VWAP of $0.254, increasing to 65% if Vectis
becomes entitled to proceed to compulsory acquisition and the Offer
price is therefore increased to $0.42 per Espreon Share;* and

. 259 relative to the last trading price of $0.32, increasing to a prexmium of
319 if Vectis becomes entitled to proceed to compulsory acquisition
during the Offer Period and the Offer price is therefore increased to $0.42

per Espreon Share* I
= The following charts show the premiums implied by the Offer relative to recent
Espreon Share prices.

!
Offer Premium E’
i
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S (sjven certain statements made by Specified Shareholders, this may only oceur if Vectis varies the
Offer.

\ 13
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x Further, Vectis believes that trading in Espreon Shares after 6 Noverober 2008
(when the termination of the Scheme was announced) may have been supported by
expectations of some subsequent corporate activity involving Vectis.

Accordingly, it is also relevant to consider premiumgs calculated by reference to
Espreon Share prices before the announcement of the initial Vectis proposal to
Espreon on 10 June 2008. The last price at which Espreon Shares traded on 6 June
2008 (the last trading day before that announcement) was $0.33 and the VWAP at
which Espreon Shares traded for the month before that announcement was $0.34.
Since that announcement, the S&F/ASX Small Ordinaries Index has declined by
approximately 50%. Applyinsthis-decline to-the pre-anpounsée ment-Fspreen

= g

= Vectis believes that in the absence of this Offer, it is likely that the Espreon Share

price will fall materially if no other transaction for the control of Espreon is
proposed or announced.

14
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= The Offer delivers eertain-cash value of $0.40 per Espreon Share for all your
Espreon Shares, increasing to $0.42 per Espreon Share if Vccgis becomes entitled
to proceed to compulsory acquisition during the Offer Period.

MALLESONS

NG 470 P

The Offer delivers eextain cash value

50

»  Accepting Shareholders will receive payment for their Espreon Shares within five

Business Days of the Offer becoming unconditional, or, if the Offer is already

unconditional when they accept, within five Business Days of their valid
acceptance.

m The Offer provides the-eertainty-of cash value in the context of highly volatile and

declining equity markets. The S&P/ASX Small Ordinaries Index has declined by

approximately 50% since Espreon announced on 10 June 2008 that it had received

an indicative proposal from Vectis.

Share Market Decline
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» Shareholders will not incur any brokerage or transaction costs by accepting the

Offer.

= Shareholders have limited alternatives for realising value from their Espreot
Shares.

® Given certain staternents made by Specified Shareholders, this may only occur if Vectis varies the

Offer.

15
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» Trading volumes in Espreon Shares are low and it may be difficult to sell any
significant parcel of Espreon Shares without a material downward impact on
Espreon’s share price.

= The only dividend paid by Espreon since it listed on ASX was an interim dividend
of $0.01 per share, totalling $364,735, paid in March 2004.

w In Vectis’ view, the Espreon Share price and trading volumes between 10 June
2008 and 6 November 2008 (the date that its was announced that the Scheme had |
been terminated) were a reflection of market expectations that Vectis would
proceed with an acquisition of Espreon. The Espreon Share price fell substantially
following the announcement of the termination of the Scheme. On 4 November
2008 (the last day on which trades in Espreon Shares occurred prior to the
termination. of the Scheme), the Espreon Share price closed at 50.445. On 7
November 2008, Espreon Shares traded in the range $0.25-30.32, with a closing
price of $0.25 per share.

»  Vectis believes that following the termination of the Scheme the Espreon Share
price may have also reflected an expectation that there was some prospect that
Vectis would make a subsequent proposal to acquire Espreon. As such, in the
absence of this Offer from Vectis, there is a risk that Espreon Shares could trade at
lower levels than recent prices.

® Vectis’ 19.73% Relevant Interest in Espreon means that the prospects of an
alternative transaction to acquire all Espreon Shares are remote.

18
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The prospects for Espreon’s business are uncertain

Despite the Espreon Board stating on 4 November 2008 that it was “pleased with
the overall results for the Company for the year to date”, in Vectis’ view there is
little in Bspreon’s trading performance or its prospects which should cause
Shareholders to be pleased. Vectis’ main concern is that the trading of Espreon’s
core Property Services business has trended down significantly during the
financial year to date. Bspreon announced on 4 November 2008 that on a profit
before tax basis the performance of the Property Services business for the three
months to 30 September 2008 was around 10% lower than for the three months to
30 September 2007. In Vectis® view it is likely that this significant deterioration
may not yet fully reflect the impacts of the global financial crisis, the severity of
which has only become apparent in recent months.

Notwithstanding the announcement that the Espreon directors were “pleased with
the overall results for the Company for the year to date”, Espreon elected little
more than three weeks later to agree to sell the Corporate Services and Billback
businesses for $18 million, less than half of their carrying value, which will result
in a loss of around $22 million. In Vectis’ view this suggests that Espreon
directors must have formed a particularly negative view of the prospects for these
businesses.

Vectis notes that Espreon’s first quarter update released on 4 November 2008 did
not provide any guidance as to likely future trading other than to acknowledge the
challenging trading conditions:

“each division faces challenging market conditions at present and for the
foresecable future™;

Vectis notes that the external environment facing Espreon’s Property Services
business is extremely difficult. Earnings for the Property Services business are
driven in large part by the volume of residential property transactions and
financings, particularly in New South Wales. There has been a substantial decline
in the volume of property transactions. For example, for Saturday 15 November
2008, the volumne of successful residential property auctions in Sydney was
approximately 41% lower than for Saturday 17 November 2007. The decline for
Melbourne was approximately 49%. Vectis expecis that mortgage volumes across
Australia will be more than 30% lower in 2009 than for 2007.

The Board announced on 10 November 2008 that its Chief Executive Officer and
Managing Director, Mr Craig Kennedy, had resigned. The Board also arnounced
that it “is not currently intending to commence a search for a permanent
replacement” but that Espreon’s Chief Financial Officer will assume the role of
interim CEOQ with effect from 26 November 2008.” Veactis believes that, without a
permanent Chief Executive Officer (or, indeed, any intention to search for one),
Espreon will be ill-equipped to address the extremely difficult trading conditions
that it faces.

17
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Frequently asked questions

Questions
What is the Offer?

Answers |
The Offer is $0.40 cash per share for each of your Espreon Shares. l

The Offer price will be increased to $0.42 cash per Espreon Shara if
Vectis has a Relevant Interest in 2t least 90% of Espreon Sharas on
or before the end of the Offer Period and becomes entifled to

proceed to compulsory acquisition of the Espreon Shares.* |

If | accept the Qffer, when
will | be paid?

f you validly accept the Offer, Vectis will pay you the consideration
under tha Offer:

. if the Offar is unconditional at the time of your acceptance,
within five Business Days after this Offer i validly accepted
by you; or

. if the Offer is subject to 2 defeating condition when validly

accepted by you, within five Business Days after the Offer
has become unconditional.

How do [ accept the
Offer?

How you accept this Offer depends on the nature and type of your
holding. You should refer to section 1.2 (in the section immediately
following these fraquently asked questions) for further information.

Can | accapt the Offer for
part of my holding?

No, you cannot aceept for part of your holding. You may only accept
the Offerin respect of all of your Espreon Shares.

When doas the Offer
close?

The Offer is scheduled to close at 7.00pm (Melboume time) on [={30
January 20089, unless extended or withdrawn (in accordance with the
Corporations Act).

Do | have to pay
brokerage fees?

No. If you accept the Offer no brokerage: fees are payable.

If your Esprecn Shares are registered in 8 CHES3 Holding (your HIN
starts with an “X"), or if you are a beneficial owner whose Espraon
Shares are registered in the name of a broker, bank, custodian or
other nominee you will not be obliged to pay stamp duty by accepting
the Offer but you should ask your Controlling Paricipant {usually
your broker) or that nominee whether it will charge any transagtional
fees or service charges in connection with aceeptance of the Offer.

You may incur brokerage costs and GST if you choose {o sell your
Espreon Shares on ASX.

What are the tax and
stamp duty implications
of acceptance?

If you accept the Offer no stamp duty is payable by you.

You ghould consult your financial, tax, or other profassional adviser
on the tax implications of accepting the Offer. However, a general
summary of the likely Australian tax consequences is set out in
seclion 7 of this Bidder's Statement.

GCan [ withdraw my
acceptance?

Under the terms of the Offer, you cannot withdraw your acceptance
unless a withdrawal right arises under the Corporations Act.

Sueh a withdrawal right will arize, if, after you have accepied the
Offer, Veciis varies the Offer in & way that postpones for more than
ong month the time when Vectis hag to meet its obligations under the
Offer (for example, if Vectis extends the Offer for more than one
month while the Offer remains conditional).

Gan Vectis extend the
Offer Period?

Yes. The Offer can be extended at the election of Vectis (in
acecordance with the Corporations Act). Written notice of any
extension will be provided to Shareholders and ledged with ASX.

Gan | sell my Espreon
Shares on market?

Yes, but you will pay brokerage fees and GST if you do.

¥ siven certzin statemnents made by Specified Shareholders, this may only accur if Vecdtis varies the

Offer.
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Answers

Yes, the Offer is subject to several conditions, which are set out in
full in Appendix 2._A summary of the eonditions and their status is
also set ouiin section 1.1 of the Bidder's Statement.

Takeover offers usually contain conditions.

Note that Vectis may choose to waive conditions in accordance with
the Offer.

Vestiswill waive-ail-ot 1iti sl ; E
previuusly—bmached-w:bewmamaapable--of—fu!ﬁlmemyﬂhe
conditian-that acceplancos-are receired-inrespectof-all
&pmam&hams-m—whiﬁh-aﬁpeﬁiﬁedﬁhwehmdw—hm
Relovantinterostis fulfilled-

What if a dividend or
other distribution is
paid?

Under the terms of the Offer (in¢luding if the Offer price is increased
to $0.42) the amount of the cash consideration may be reduced by
the amount or value of any Rights attaching to Espreon Shares, on or
after the Announcement Date, which Vectis does not receive.

What if the conditions of
the Offer are not satisfied
or waived?

If he Offer closes with conditions remaining unsatisfied, the Offer will
lapse, and acceptances will be cancelled. In this circumstance, you
will continue to hold your Espreon Shares and you will not receive
any cash consideration under the Offer. Vectis will give notice as
required by the Comporations Act if the conditions have been satisfied
or waived during the Offer Period (see section 8.2).

What happens if | do not
accept?

You will remain @ Shareholder and will not receive the consideration
offered by Vectis. If Vectis becomes entitled to compulsorily acquire
your Espreon Shares, it intends to do so. If your Espreon Sharas are
compulsorily acquired by Vectis, it will be on the same ferms
(including the same consideration for each Espreon Share acquired)
as the Offer. However, you will recgive the consideration later than
Shareholders who choose to accept the Offer and it will not be
automatically paid to you (you will be required to claim that
consideration in accordance with the compulsory acquigition
process).

If Vectis does not become entitled o compulsorily acquire your
Esprecn Shares, you will remain a Shareholder.

Eurther details on Vactis’ intentions if, at the ¢lose of the Offer, Vectis
does not become entitled to compulsorily acquire your Esprecn
Shares are set out in section 4.4 of this Bidder's Statement.

What if | have lost my
Acceptance Form?

If yau hava lost your Acceptance Form and require a replacement,
please call Computershare on 1300 257 943 or (03) 9415 4886,
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Overview of the Offer
Summary of the Offer terms
Offer

Vectis offers to acquire all of your Espreon Shares on the Offer Terms set out
in Appendices 1 and 2 to this Bidder’s Statement.

The Offer relates to Espreon Shares that exist or will exist as at {lle}
December 2008,

The Offer also extends to all Espreon Shares that are issued during the Offer
Period as a result of the valid exercise of Espreon Options. However, Vectis
is not offering to acquire any unexercised Espreon Options under this Offer.

Consideration
The Offer price by Vectis is $0.40 cash per Espreon Share.

The Offer price will be increased to $0.42 cash per Espreon Share if Vectis
has a Relevant Interest in at least 90% of Espreon Shares on ot before the end
of the Offer Period and becomes entitled to proceed to compulsory
acquisition of the Espreon Shares.?

Under the Offer Terms, the amount of the Offer price will be reduced by the
amount or value of any Rights attaching to Espreon Shares which Vectis is
offering to acquire, on or after the Announcement Date, which Vectis does
not receive, including any dividend (special, interim or otherwise) declared
by Espreon.

Offer Period

The Offer is scheduled to close at 7.00pm (Melbourne time) on {430 January
2009 (but it may be extended or withdrawn in accordance with the
Corporations Act).

Payment Date

If you validly accept the Offer, Vectis will, in the usual case, pay you the
consideration to which you are entitled:

(a)  if'the Offer is unconditional at the time of your acceptance, within five
Business Days after this Offer is validly accepted by you; or

(b)  ifthe Offer is subject to a defeating condition when validly accepted
by you, within five Business Days after the Offer has become
unconditional.

Full details of when payment will be made are set out in clause 5 of Appendix
1 to this Bidder's Statement.

% Given certain statements made by Specified Shareholders, this may only oceur if Vactis varies the
Offer.
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Conditions

The Offer is subject to 2 number of conditions as set out in Appendix 2 to this
Bidder’s Staternent, including:

(@)  acceptance of the Offer by bolders of all Espreon Shares in which a
Specified Shareholder has a Relevant Interest (and no entitlement to
withdraw that acceptance);

(b)  there being no Subsequent Substantial Shareholder, or, acceptance of
the Offer by holders of all Espreon Shares in which a Subsequent
Substantial Shareholder has a Relevant Interest (and no entitlement to
withdraw that acceptance);

(¢)  the ASX/S&P Small Ordinaries Index does not close on any trading
day at or below a level that is 90% or less of the level as at the close of
trading on the Announcement Date;

(d)  no Trading Performance Event;

(¢)  no Material Adverse Event;

()  no termination of the Sale Agreement; and
(£)  no prescribed occurrences occurming.

This is only a summary of some of the conditions. The conditions are set out
in full in Appendix 2 to this Bidder’s Statement.

Waiver of conditions

Vectis may choose to waive any or all conditions, or any breach of a
condition, in accordance with the Offer.

On 3 December 2008. Espreon announced that two Specified Shareholders.
Hunter Hall Investment Management Limited and LUT Investments Pty
Limited, had informed Espreon that they will not accept the current Offer. If
this is treated as a “last and final statement”, this would mean that the
condition set out in (a) of Appendix 2 will not be satisfied and that Vectis
would not be able to acquire a Relevant Interest in 90% or more of Espreon
Shares or become entitled to proceed to compulsory acquisition. In turn, this
would mean that the increased consideration of $0.42 would not be payable
by Vectis. However, as stated in section 8.2 and in accordance with clause
6.4 of the Offer Terms, Vectis retains the ability to waive condition (a) (and
any or all other conditions) at any time no later than 7 days before the end of
the Offer Period. The statement made by the two Specified Shareholders is
confined to the current Offer. Vectis may also vary the Offer in accordance
with the Corporations Act. Vectis reserves the right {0 o waive and this
statement does not in any way constitute any waiver of any condition or

breach of any condition in any respect whatsoever. This means that any
increase in the Offer price or any waiver of conditions to the Offer is entirely

at the discretion of Vectis.

Vectis has previously stated that it will waive all other conditions (unless any
have been previously breached or become incapable of fulfitment) if the
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condition requiring acceptance of the Offer in respect of all Espreon Shares
in which a Specified Shareholder has a Relevant Interest is fulfilled. As

stated above. the two Specified Shareholders have stated that they will not

accept the current Offer. Vectis may choose to waive any or all conditions, of
any breach of'a condition, in accordance with the Offer. Vectis mav also vary
the Offer in accordance with the Corporations Act.

How to accept this Offer
The Offer may only be accepted for all of your Espreon Shares.

How you accept this Offer depends on whether your Espreon Shares are in an
Tssuer Sponsored Holding or a CHESS Holding:

. If you hold your Espreon Shares in an Issuer Sponsored Holding,
complete, sign and retum the enclosed Acceptance Form in
accordance with the instructions on it and retumn it to the address on
the form so that it is received before the end of the Offer Period
(7.00pm (Melbourne time) on 30 January 2009Fe4, unless the Qffer is
extended).

. If you hold your Espreon Shares in 2 CHESS Holding, either:

(a) instruct your Controlling Participant (for example, your
broker) to initiate acceptance of this Offer in sufficient time
for this Offer to be accepted before the end of the Offer
Period; or

(b) complete and sign the accompanying Acceptance Form and
send the completed Acceptance Form (together with all other
documents required by the instructions on the form) directly
to your Controlling Participant in sufficient time for this
Offer to be accepted before the end of the Offer Period with
instructions to initiate acceptance of this Offer on your behalf
before the end of the Offer Period; or

(c) complete, sign and return the Acceptance Form in accordance
with the instructions on it and lodge it by returning it to the
address on the form (which will authorise Vectis to instruct
your Controlling Participant to initiate acceptance of the
Offer on vour behalf), so that your acceptance is received in
sufficient time for this Offer to be accepted before the end of
the Offer Period.

. If you are a Controlling Participant in respect of your Espreon
Shares, initiate acceptance in accordance with the requirements of the
ASTC Settlement Rules before the end of the Offer Period.

. If some of your Espreon Shares are in an Issuer Sponsored
Holding and some in a CHESS Holding, please read clause 4.3(d)
of the Offer Terms in Appendix 1 for how to accept this Offer.
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If you have lost your Acceptance Form and require a replacement, please call
Computershare on 1300 257 943 or (03) 9415 48806.
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2.2

Information about Vectis
Overview of Vectis and its principal activities

Vectis is 2 Melbourne based private investment company established by
interests associated with Alan Schwartz AM and Jacob Weinmann to acquire
businesses which deliver property transfer services nationally. It was
incorporated on 29 March 2007.

At the date of this document, Vectis® total issued share capital comprises
1000 shares, held by Kinghall Pty Ltd (as trustee for the Kinghall Trust), an
entity controlled by Alan Schwartz, and Fairyhall Pty Ltd (as trustee for the
Jacdeb Trust), an entity controlled by Jacob Weinmann.

Vectis” principals have proven business experience. Over the past 25 years
Alan Schwartz has created, built, managed and sold a mamber of successful
publishing, software and services businesses.

Joined by Jacob Weinmann in 1992, the two directors organically built the
business of Anstat Pty Limited (Anstat) in Victoria from negligible turnover
levels to a $25 million per anmum company. Anstat's business involved:

. Legal publishing - the provision of legislative updates to law firms,
regulatory bodies and government among other clients;

. Lawlex - the provision of regulatory information and the delivery of
compliance and risk management software and consulting services to
a wide range of clients, including some of Australia’s largest {inancial
institutions; and

. Property Information - the provision of property information to
primarily Victorian conveyancers and law firms in support of
conveyancing transactions.

Anstat achieved an impressive history of product and service innovation,
excellence in customer service, outstanding staff relations and superior
profitability. Anstat was sold in 2005.

Espreon is Vectis® first proposed acquisition and Vectis currently has no other
operations or investments other than its interest in Espreon. Vectis’ finaneial
staternents for the year ended June 2008 reflect the start up expenditure
related to its investment in Espreon, with no other activity having oecurred.

Directors
Alan Schwartz, Director

Alan’s career reflects his creative and strategic inclinations and his diverse
personal interests. He has held a number of senior board positions with not-
for-profit organisations. From 2000 to 2005 he played a key role in the
merger of two major community organisations (creating Jewish Care Inc) and
he served as President of the organisation for its first four year period —
successfully dealing with many complex and challenging post merger issues.
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Alan is a graduate of Monash University with degrees in Law (Honours) and
Economics. He is the author of an economics textbook, which was published
whilst he was a university student.

Alan is also a graduate of the Williamson Community Leadership program.
e was awarded a Centenary Medal in 2003 and an Order of Australia (AM)
i1 2007 for his work at Jewish Care Inc, for establishing SEAL Force, and for
contributions to business.

Jacob Weinmann, Director

Jacob was Group Managing Director of Anstat from 1996 until 2007, having
fulfilled various roles in the company prior to this appointment. Under
Jacob’s leadership, business profitability grew ten-fold.

Prior to joining Anstat, Jacob was a Manager Business Banking (commercial
lending division) at ANZ Banking Group.

Jacob previously sat on the board of Jewish Care (Victoria) Inc for
approximately eight years, including five years in the role of Treasurer. His
qualifications include a Bachelor of Business (Banking & Finance) and he is
a Fellow of the Financial Services Institute of Australasia and member of the
Australian Institute of Company Directors.

Rationale for the Offer

Veetis seeks to acquire businesses which deliver property transfer services to
a national market.

Vectis intends to transform the delivery of national property transfer services
by building a seamless and efficient online property transfer experience for
conveyancers, solicitors and financiers operating nationally — from vendor
disclosure to financial settlement. This will lead to reduced costs for
stakeholders and vastly improved service.

The proposed acquisition of Espreon represents a cornerstone of this strategy
given its national service coverage and diverse national client base.
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Information about Espreon

31 Disclaimer

The following information on Espreon has been prepared by Vectis using
publicly available information, and has not been independently verified.
Accordingly, Vectis does not, subject to the Corporations Act, make any
representation or warranty, express or implied, as to the accuracy or
completeness of this information.

The information regarding Espreon in this Bidder's Statement should not be
considered comprehensive.

The Corporations Act requires the directors of Espreon to provide a Target's
Statement to Espreon shareholders in response to this Bidder’s Statement,
setting out certain material information concerning Espreon.

3.2 Overview of Espreon and its principal activities

Espreon s a provider of business and administration services to organisations
in the financial, legal, accounting and other professional setvices sectors. The
principle activities of Espreon include:

. the provision of licensed information from various authorities, such
as land title offices and ASIC;

. attendance to the settlement, stamping and registration of property
transaciions;
* the establishment and documentation of companies’ trusts and self

managed super fund trust deeds; and

. the development, sale and support of cost management and recovery
solutions.

Espreon currently operates the following business divisions:

Corporate Services Billback Systems

» Mortgages » Company formations b Software & hardware solutions
- Settlement *  Self managed superannuation for expense management
- Stamping funds - Neiwwork print control
- Registration »  Trust deeds -  Copler & fax terminal
- Property enquiries » Company secretanal services - PBX, VOIP, mobile call
- Local govemment certificate - Dasbursement management
searches

Conveyancing certificates

* Information Brokerage

Land information searches
Company/business searches
Insolvency and bankruptcy
details
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(a)

(b)

()

Property Services

Espreon Property Services (Property Services) is a supplier to almost
all of Australia’s top banks and the majority of Australia’s top 200 law
firms for property settlement, stamping and registration, information
brokerage and property enquiries. Information brokerage services
include land title searches, company and business searches and
bankruptcy searches.

Corporate Services

Espreon Corporate Services (Corporate Serviees) is one of Australia’s
leading providers of documentation to the financial services sector for
company formations, self managed super fund trust deeds,
discretionary and unit trust deeds. Corporate Services also provides
company secretarial services on an outsourced basis.

Cost Recovery / Billback Systems

Espreon’s Cost Recovery division, Eillback Systemns, manpufactures,
sells, implements and supports software and hardware solutions to
enable professional services firms to track, manage and/or recover their
expenses. Solutions enable firms to manage expenses relating to print,
copy, scan, fax, telephony and third party expenses or disbursements.
Billback Systems has clients in more than. 50 countries serviced via
three operational centres in Australia, the US and the UK.

Sale to Reckon

Espreon anmounced on 27 November 2008 that it had entered into an
agreement to sell the Corporate Services and Billback Systems divisions to
Reckon for $18 million in cash. This will result in Espreon writing down the
carrying value of the businesses to be sold by approximately $22 million.

Espreon stated that the anticipated use of the sale proceeds will principally be
to reduce debt, together with a realignment of financing facilities to support
growth in the Property Services business.

The sale is to be completed on 2 January 2009 and is only subject to the
consent of the Commonwealth Bank of Australia, bankers to Espreon.
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34 Substantial shareholders

Based on material lodged with ASX, as at the date of this Bidder’s Statement,
each of the following persons (on behalf of itself and its related bodies
corporate) had the following substantial shareholdings in the issued ordinary

share capital of Espreon.

Shareholder Espreon Shares %
Vectis Group Pty Ltd 18,717,526 19.73%
Hunter Hall Investioent Management Ltd 18,613,093 19.62%
LUT Investment Pty Ltd 10,662,400 11.24%
ABN Amro Bank NV, RFS Holdings BV~ 9,403,538 991%

and others (Royal Bank of Scotland,
Banco Santander SA)

Thotmey Pty Limited 6,359,526 6.70%
Adam Smith Asset Management Pty Ltd 4,724,137 5.00%

35 Publicly available information

Espreon is a company listed on ASX and is subject to the periodic and
continuous disclosure requirements of the Corporations Act and ASX Listing
Rules. Espreon’s annual report for the vear ended 30 June 2008 was given to
ASX on 29 September 2008.

Information may also be obtained from Espreon’s website at
WWW.ESpPreon.com.

9

Vectis Group Pty Ltd has a relevant interest in the shareholding of this shareholder and,
accordingly, this shareholding is also representad in the disclosed substantial shareholding of
Vectis Group Pty Ltd.

28



18, DEC. 2008 14:17

MALLESONS NO. 470 P 104

4.2

4.3

Intentions of Vectis

[ntroduction

This section sets out the intentions of Vectis, on the basis of the facts and
information concerning Espreon which are known to it and the existing
circumstances affecting the business of Espreon, in relation to the following:

(a) the continuation of the business of Espreon;

(b) any major changes to be made to the business of Espreon, including
any redeployment of the fixed assets of Espreon; and

(c) the fiture employment of the present employees of Espreon.

Review

Vectis and its advisers have reviewed inforrnation that has been publicly
released about Espreon, its current activities and its plans for the future. In
the process of evaluating the previously proposed Scheme, Vectis also held
discussions with Espreon and its advisers and conducted some due diligence
investigations. However, Vectis does not currently have knowledge of all
material information, facts and circumstances that are necessary to assess the
operational, cornmercial, taxation and financial implications of its current
intentions. Consequently, final decisions on these matters have not been
made.

Vectis’ intentions have been formed on the basis of information concerning
Espreon, and the general business environment, which are known to Vectis at
the time of preparing this Bidder’s Statement. If this Offer is unconditional at
the end of the Offer Period, Vectis will conduct 2 review of the operations,
assets, budgets, structure and employees of Espreon. Final decisions will
only be reached after that review and in light of all the material facts and
circumstances. Accordingly, statements set out in this section are statements
of current intentions only and may change as new iniormation becomes
available to Vectis or as circumstances change. The statements in this section
4 should be read in this context.

Intentions upon acquisition of 90% or more of Espreon Shares

This section sets out the current intentions of Vectis if it acquires 90% or
more of Espreon Shares and is entitled to proceed to compulsory acquisition
of the outstanding Espreon Shares.

(a) Increase Offer price

Vectis will vary the Offer to increase the cash consideration to $0.42
for each Espreon Share. 2

"0 Given certain statements made by Specified Shareholders, this may enly oceur if Vectis varias

the Offer.
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(e)

Compulsory acquisition

If it becomes entitled to do so under the Corporations Act, Vectis
intends to:

(1) give notices to conpulsorily acquire any outstanding Espreon
Shares in accordance with section 6618 of the Corporations
Act;

(ii) give notices to Espreon shareholders and holders of Espreon
Options to compulsorily acquire any outstanding Espreon
Shares or Espreon Options in accordance with section 664C
of the Corporations Act;

(iii)  ifitis required to do so under section 662A and section 663A
of the Corporations Act, give notices to Shareholders and
holders of Espreon Options offering to acquire their Espreon
Shares or Espreon Options in accordance with section 662B
and section 663C of the Comorations Act.

Directors

Vectis will replace all members of the Board (and of any company in
respect of which Espreon has nominee directors) with its own
nominees.

Initially, Vectis intends to appoint Mr Alan Schwartz AM, Mr Jacob
Weinmann and Mrs Carol Schwartz AM, to the Board.

ASX Listing and status

Vectis intends to arrange for Espreon to be removed from the official
list of the ASX.

Vectis also intends to explore the possibility of converting Espreon
from a public company limited by shares to a proprietary company
limpited by shares.

Operations and assets

Vectis intends to complete an intensive and thorough review of
Espreon’s operations following the close of the Offer Period. Subject
to the completion of this thorough review, the current intentions in
relation to the operation and assets of the business of Espreon are as
follows:

(i) (head office) Vectis intends to maintain Espreon’s head
office in Sydney, New South Walea. It is anticipated that the
removal of Espreon from. the official list of ASX will
eliminate the need for some functions associated with being a
publicly listed company currently conducted by Espreon;

(ii) (Property Services - strategic acquisition) Vectis intends to
grow the Property Services unit of the Espreon business
through further strategic acquisitions which ephance this
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H

division. The new directors of Espreon will accordingly
actively seek acquisitive opportunities that support this
intention; and

(i)  (Corporate Services and Billback) if the sale of these
business divisions to Reckon (as announced by Espreon on 27
November 2008) has not completed prior to the end of the
Offer Period (and the condition regarding no termination of
the Sale Agreement has not been breached), Vectis intends to
proceed with the proposed sale of these divisions to Reckon.
If, for some reason, after the end of the Offer Period the
agreement with Reckon was terminated or did not otherwise
complete, Vectis would currently intend to have Espreon seek.
a potential acquirer of these businesses (including possibly
conduct an open sale process for the businesses) and intends
to divest the relevant businesses if acceptable commercial
terms can be agreed.

In those circumstances, Vectis would consider offers from
potential acquirers of those businesses, either for all of the
businesses to be sold together as one transaction, or from
multiple potential acquirers wishing to acquire only one or
some of the businesses.

Employees

It is expected that there will be minimal impact on employees
involved at an operational level of the Property Services division.
However, Vectis notes that in Espreon’s ASX announcement of 27
November 2008 regarding the sale of the Corporate Services and
Billback businesses to Reckon, Espreon stated that it will “take
actions to reduce corporate overheads in line with a single business
focus” following the disposition of those businesses. As such, Vectis
is uncertain as to the exact structure which would be in place, or what
Espreon’s intentions are in respect of employees, after the sale of the
businesses to Reckon. In this context, Vectis anticipates that some
roles may be made redundant as a result of the sale of these
businesses to Reckon, particularly in respect of any employees whose
sole or principal employment is in relation to those businesses sold by
Reckon and who are not transferred to, or to be employed by, Reckon
Or any company being transferred to Reckon as part of that sale.

Further, as a result of the agreement by Espreon to sell the Corporate
Services and Billback businesses to Reckon, Vectis assumes that all
employees involved solely in respect of these businesses are likely to
be offered employment by Reckon. However, there are likely to be
some redundancies (effected by either Espreon or Reckon), which
will depend on the extent of overlap of business operations and
efficiencies sought by Reckon. Vectis is unable to predict or verify
the extent of redundancies.

If the sale to Reckon did not complete until after the end of the Offer
Period, Vectis may consider redeployment of affected employees, and
in any case would make redundancies in corpliance with any
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relevant regulatory regime applicable to, or any valid, contractual
rights of, any affected employee.
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Intentions upon acquisition of less than 90% of Espreon Shares

This section sets out the intentions of Vectis if it were to declare the Offer
unconditional, but not be entitled to compulsorily acquire the outstanding
Espreon Shares on or before the end of the Offer Period but, by virtue of
acceptance of the Offer, Vectis gained effective control of Espreon. Vectis
reserves its r1ght to declare the foer uncondmonal-aﬁdﬂ-w-ﬂl-é&se—ﬁlﬁae

(a) ASX Listing

Subject to the requirements for listing (including maintaining a
sufficient spread of investors) continuing to be satisfied, Vectis will
retain the listing of Espreon on ASX (although, in this event, the
liquidity of Espreon Shares on ASX is likely to be materially
diminished).

(b) Directors

Subject to the Corporations Act and Espreon’s constitution, Vectis
will seek to replace the members of the Board with nominees of
Vectis.

In this circumstance, Vectis would nominate Mr Alan Schwartz and
Mr Jacob Weinmann to the Board, together with others. Vectis has
not made any decision regarding the other directors who would be
nominated for appointment to the Board in this case.

{c) Operations, assets and employees

If, following the close of the Offer, Espreon becomes a controlled
entity but not a wholly owned subsidiary of Vectis, it is the present
intentton of Vectis to attempt to procure that the Board implements
the objectives and goals outlined in section 4.3 to the extent possible

and appropriate.

If the sale of the Corporate Services and Billback businesses does not
complete until afier the end of the Offer Period, it is the present
mtention of Vectis to apply the proceeds of the sale in a manner
consistent with that already announced by Espreon.

(d) Dividends

Vectis notes that Espreon has only paid dividends once since it listed
on ASX. The Vectis nominees to the Board would only consider the
merits of Espreon paying dividends at some future date after
assessing the performance of Espreon and other relevant factors at
that time.
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(e) Limitations on intentions

To the extent that Espreon is not a wholly owned subsidiary of Vectis
and there are minority shareholders of Espreon, Vectis intends that
the directors of Espreon appointed by it will act at all times in
accordance with their fiduciary duties and that all requisite
sharcholder approvals and other legal requirements are complied with
in pursuing any of the intentions outlined above.

Those requirements may require the approval of minority
shareholders to the implementation of any particular objective.

The requirement to have regard to those fiduciary duties in the
context of a partly owned company and the possible requirements of
minority shareholder approval may prevent the particular objective
being achieved.

4.5 Where Vectis does not obtain effective confrol

If Vectis were to declare the Offer unconditional and did not obtain effective
control of Espreon, it does not currently intend to seek the appointment of anv

directors to the Board of Espreon and will monitor the performance of
Espreon as would any significant sharsholder.

The limitations on intentions expressed in section 4.4(e) above also apply.
Vectis regserves itg right to declare the Offer unconditional.

4:54.6 Intentions generally

Except for the changes and intentions set out in this section 4, Vectis intends,
based on the information presently known to it:

(2) to continue the business of Espreon;

(b) not to make any major changes to the business of Espreon or the
deployment of Espreon’s assets; and

(c) to continue the employment of Espreon’s employees.
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5.2

Share capital information
Capital structure

Ordinary securities

According to documents lodged by Espreon with ASX and ASIC, the total
number of ordinary securities in Espreon as at the date of this Bidder’s
Statement is as follows:

0-1,00 41 30,510 0.03

1,001 = 5,000 148 462,214 0.49

5,001 — 10,000 &5 690,455 0.73

10,001 — 100,000 162 6,302,175 6.64

100,000 - and over 47 87,366,585 9211

Total 483 04,851,939 100.00
Options

According to documents lodged by Espreon with ASX and ASIC, Espreon
has:

(a) 500,000 Espreor, Options issued to Espreon senior management (after
the announcement of the Offer on 28 November 2008) with an
exercise price of $0.25 and an expiry date of 31 December 2010; and

(b) a further 2,412,827 Espreon Options'' with exercise prices ranging
from $0.65 to $1.49. QOf these, 10,667 options are due to expire on 26
September 2009, 72,160 have an expiry date of 31 July 2010 and the
remainder have an expiry date of 23 QOctober 2010.

Effect of Offer on Espreon Options

The Offer extends to 2]l Espreon Shares issued during the Offer Period on the
exercise of Espreon Options.

Vectis understands that, other than 10,667 options, all options on issue
(including those issued on 28 November 2008) have been issued under the
Executive Option Plan (an Espreon Employee or Executive Equity Plan), the
teroas of which may include an acceleration provision in the event of a
takeover bid. This would allow the exercise of the options to be accelerated,
regardless of whether any performance conditions have been satisfied, upon a
takeover bid occurring or a party (together with its associates) otherwise
acquiring more than 50% of the issued shares of Espreon or upon the Board
deciding to apply to the court to convene a shareholders’ meeting for the
approval of a scheme of arrangement.

" Based on Espreon’s most recent Appendix 3B dated 28 November 2008, Veclis notes that this is
consistent with the Espreon 2008 Annual fReport, but is (to an immaterial degree) inconsisient
with the Espreon Scheme Booklet dated 14 October 2008.
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If Vectis and its associates have a Relevant Interest in at least 90% of Espreon
Shares during, or at the end of the Offer Period, and Vectis is entitled under
the Corporations Act to do so, Vectis will give a notice of compulsory
acquisition to all outstanding holders of Espreon Options.

If, as a result of the Offer, Vectis becomes entitled to compulsorily acquire
any outstanding Espreon Options under Part 6A.2 of the Corporations Act,
Vectis presently intends to seek to compulsorily acquire those Espreon

Options.

Details of relevant interests in Espreon securities

Details of Vectis’ Relevant Interests in the securities of Espreon are set out in

the table below:
Class of securities | Total number in Relevant Interest Relevant Interest
class of Vectis of Vectis

immediately before | immediately before
Bidder’s Statement | first Offer sent
lodged with ASIC

Espreon Shares 18,717,526 19.73% [#]%

Espreon Options Nil Nil Nil

As at the date of this Bidder’s Statement, Vectis has a Relevant Interest in
18,717,526 Espreon Shares (representing around 19.73% of all Espreon
Shares on issue). Of the Espreon Shares in which Vectis has a Relevant

Interest:

. 9,313,988 shares are beld in the name of Vectis; and

. 9,403,538 shares are held by Wanford Nominees Pty Limited (a
subsidiary of ABN AMR.O Bank NV) and in which Vectis has a
Relevant Interest through the ability to control the disposal of those
shares as a result of physical-settled equity swap arrangements with
ABN AMROQ Bank NV.

As at the date of this document, no shares or any other marketable securnty of
Espreon is held by, or on behalf of any director of Vectis.

Vectis intends to terminate its equity swap arrangements with ABN AMRO
Bank NV and take physical possession of the 9,403,538 shares prior to the
end of the Offer Period. Arrangements for the termination. of these swap
arrangements have been confirmed by ABN AMRO Bank NV.

Details of voting power in Espreon

The voting power of Vectis in Espreon as at the date of this Bidder’s
Statement is 19.73%.

The voting power of Vectis in Espreon as at the date immediately before the
first Offer is sent is [#]%.
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Consideration provided for Espreon securities during previous four
months

Vectis and its associates have not acquired or disposed of Espreon Shares
during the period of four months before (including on the day immediately
before) the date of the Offer.

Inducing benefits given during previous four months

Except as set out in this Bidder’s Statement, neither Vectis nor any of its
associates has, during the period of four months ending on the day
immediately before the date of the Offer, given, offered or agreed to give, a
benefit to another person where the benefit was likely to induce the other
person, Or an associate, to:

(a) accept an Offer; or
(b) dispose of Espreon Shares,

which benefit was not offered to all holders of Espreon Shares under the
Offer.
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6.2

6.3

Funding
Maximum cash consideration

The maximum. consideration for the acquisition of Espreon Shares to which
the Offer relates (including Espreon Shares issued on exercise of Espreon
Options) will be satisfied wholly in cash. If Vectis becomes entitled to
acquire all of the Espreon Shares under the Offer such that the increased
Offer price of $0.42 is payable, and all Espreon Options are exercised, the
maximum consideration payable will be approximately $33,199,840.80.

Vectis funding

Kinghall Pty Ltd (as trustee for the Kinghall Trust), an entity controlled by
Alan Schwartz) and Fairvhall Pty Ltd (as trustes for the Jacdeb Trust), an
entity controlled by Jacob Weinmann have each entered into arrangements
with Veetis under which they have given unconditional and irrevocable
commitments, jointly and severally, to provide funds to Vectis in the amount
required to fund the maximum consideration payable.

Vectis can draw on these commitments at any time from the date of the Offer
and thege arrangements will provide Vectis with sufficient funds to pay the
maximum cash consideration described in section 6.1 above if the Offer is
successful.,

Vectis shareholder funding

As stated above, the shareholders of Vectis have commiitted, jointly and
severally, to provide funds to Vectis in an amount which will be sufficient for
Vectis to pay the maximum cash consideration described in section 6.1 above
if the Offer is successful. Vectis can draw on these commitmenis at any time
from the date of the Offer.

To satisfy their funding obligations to Vectis, from the date of the Offer, the
Vectis shareholders will rely on their cash reserves (held on deposit with
Australian authorised deposit-taking institutions). These cash reserves are in
excess of the maximum consideration payable by Vectis in respect of the
Offer and are not subject to security interests, rights of set-off or other
arrangements that may materially affect the ability of Vectis® shareholders to
freely use the cash reserves to pay accepting Shareholders.

Given the above, both Vectis and the shareholders of Vectis have reasonable
grounds to expect that Vectis will have sufficient funding arrangements in
place to satisfy full acceptance of the Offer when it becomes unconditional.
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7.2

7.3

Taxation considerations
Introduction

The following is an outline of the principal Australian income tax
consecquences generally applicable to a Shareholder who disposes of Espreon
Shares under the Offer.

This ouiline reflects the current provisions of the Income Tax Assessment Act
1936 (Cwlth) and the Income Tax Assessment Act 1997 (Cwlth) and the
regulations made under those Acts, taking into aceount currently proposed
amendments and Vectis’ understanding of the current administrative practices
of the Australian Taxation Office. The outline does not otherwise take into
account or anticipate changes in the law, whether by way of judicial decision
or legislative action, nor does it take into account tax legislation of countries
apart from Australia.

The following outline is not exhaustive of all possible Australian income tax
considerations that could apply to particular Sharcholders. In particular, the
summary does not address all tax considerations applicable to Shareholders
that may be subject to special tax rules, such as banks, insurance companies,
tax exempt organisations, superannuation funds, dealers in securities or
temporary residents of Australia. For Shareholders who are non-residents of
Australia for tax purposes, it is assumed that the Espreon Shares are not held
and have never been held, as an asset of a permanent establishment of that
Shareholder in Anstralia.

The following outline also does not consider the income tax consequences on
the disposal of Espreon Shares acquired on the exercise of Espreon Options.
Holders of such shares or Espreon Options should seek independent tax
advice.

This outline does not constitute tax advice. It is recommended that each
Shareholder consult their own tax adviser regarding the consequences of
acquiring, holding or disposing of their Espreon Shares in light of current tax
laws and their particular circumstances.

Taxation on the disposal of Espreon Shares

If you aceept the Offer, you will be treated as having disposed of your
Espreon Shares for tax purposes.

Australian resident Shareholders

You would realise a capital gain on ap Espreon Share to the extent that the
amount you receive (or that you will receive) for the disposal of that Espreon
Share is more than the cost base of that Espreon Share. You should realise 2
capital loss on an Espreon Share to the extent that the amount you receive (or
that you will receive) for the disposal of that Espreon Share is less than the
reduced cost base of that Espreon Share. Capital losses can usually only be
offset against capital gains you realise in the same income year or in later
income years).

Broadly, the cost base of an Espreon Share is the total of the amount you paid
for the Espreon Share and your acquisition and disposal costs in respect of
that Espreon Share. The reduced cost base of an Espreon Share would
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usually be determined in a similar, but not identical, manner. However, there
are a pumber of circurnstances where this may not be the case and you are
strongly advised to speak to your tax adviser to confirm the cost base or
reduced cost base of your Espreon Shares.

Any net capital gain in respect of an income year would be included in your
taxable income for that income year. Broadly, your net capital gain in. respect
of an income year would be calculated by aggregating all of your capital
gains realised in respect of that income year and reducing that amount by
your capital losses realised in that income year and any net capital losses from
prior years that can be utilised. That amount may be further reduced by other
concessions, particularly under the discount capital gains tax rules.

Shareholders who are individuals, trusts or complying superannuation funds
may be eligible for discount capital gains treatment in respect of an Espreon
Share if they have held that Espreon Share for at least 12 months (excluding
the day of acquisition and the day of disposal) at the time they are taken to
have disposed of their Espreon Share. Companies are not eligible for
discount capital gains treatment.

The above comments assume that you hold shares on capital account for tax
purposes. The comments set out above do not apply to you if, for example,
you buy and sell shares in the ordinary course of business, or if you acquired
the shares for resale at a profit. In those cases, any gain will generally be
taxed as normal income. You should seek your own advice if this 1s
applicable to yow

Non-resident Shareholders

If you are a non-resident of Australia for tax purposes, you will generally not
have to pay Australian tax on any capital gain when you dispose of your
Espreon Shares, unless both of the following requirements are satisfied:

. you hold a “non-portfolio interest” in Espreon; and
. the Espreon Shares pass the “principal asset test”.

You will hold a “non-portfolio interest” in Espreon if you (together with your
associates) own, or owned, throughout 2 12 month period during the two
years preceding the sale of your Espreon Shares, 10% or more of (broadly) all
of the shares in Espreon.

Broadly, the Espreon Shares would pass the “principal asset test” if the
market value of Espreon’s direct and indirect interests in Australian land
(including leases and mining rights) is more than the market value of its other
assets at the time you accept the offer for your Espreon Shares.

Detailed calculations are necessary to determine the result of the “principal
asset test”.

If you hold a “non-portfolio™ interest” in Espreon, you should contact
Espreon to determine if the Espreon Shares would pass the “principal asset

test™.
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The above comunents assume that you hold your shares on capital account for
tax purposes. If, for example, you buy and sell shares in the ordinary course
of business, or acquired the shares for resale at a profit, any gain could be
taxed in Australia as ordinary income and not as a capital gain (subject to any
relief under a double tax treaty that Australia has concluded with your
country). Again, you should seek your own advice in these circumstances.

You should seck advice from your taxation adviser as to the taxation
implications of accepting the Offer in your country of residence.
Stamp duty

Any stamp duty payable on the transfer of Espreon Shares to Vectis pursuant
to the Qffer will be paid by Vectis.
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Additional information

ASIC modification

Vectis has relied on the modification to section 636(3) of the Corporations
Act set out in paragraph 11 of the ASIC Class Order 01/1543 “Takeover
Bids” to include, without obtaining specific consent, statements which are
made in, or baged on statements made in, any documents announced on the
company announcements platform of ASX by Espreon. The relevant
statements were taken from Espreon’s annual report for the year ended 30
June 2008 (lodged with ASX on 29 Septemnber 2008), the Scheme Booklet
(including the Lonergan Edwards independent expert’s report dated 3 October
2008) for the Scheme (lodged with ASX on 15 October 2008), Espreon’s
trading updare for quarter ended 30 September 2008 (lodged with ASX on 4
November 2008), Espreon’s announcement of the termination. of the Scheme
(lodged with ASX on. 6 November 2008), Espreon’s announcement of the
resignation of its CEQ (lodged with ASX on 10 November 2008), Espreon’s
armouncement of the sale of Corporate Services and Billback (lodged with
ASX on 27 November 2008), Espreon’s Appendix 3B (lodged with ASX on
28 November 2008) and Espreon’s announcements to ASX regarding the
Offer (lodged with ASX on 3 December 2008).

As required by ASIC Class Order 01/1543, Vectis will make available a copy
of these documents (or of relevant exiracts from these documents), free of
charge, to Shareholders who request it during the Offer Period. To obtaim a
copy of any of these documents (or the relevant extracts), Shareholders
should write to Vectis Group Pty Lid, “Espreon Offer”, Level 4, 164 Flinders
Lane, Melbourne, Victoria, 3000 if they wish to request a copy (or relevant
extracts) of these documents. Vectis notes that these documents are also
available on the ASX website at www.asx.com.au under the ‘announcements’
platform and Shareholders can view and print a copy of these documents
from that website.

Vectis has also relied on various other ASIC exemptions from and
modifications to the Corporations Act which have the effect of varying the
Corporations Act in its application to the bid as follows:

(a) to clarify that the events referred to in item 2(d)(ii) and item 3(d)(ii)
of section 611 of the Corporations Act may operate as conditions

(ASIC Class Order 01/1542);

(b) to confirm that the payment obligations owed to persons who do not
provide Vectis with the necessary transfer documents at the time of
acceptance can be in accordance with clause 5.3 of the Offer Terms

(ASIC Class Order 01/1543);

() to allow the notice of fulfilment of conditions required by section
630(4) of the Corporations Act to be given, rather than published

(ASIC Class Order 01/1543),

(d) to permit the copy of this Bidder’s Statement lodged with ASIC and
served on Egpreon to omit the names and addresses of the
Shareholders, the date of the Offer and dates which depend on that
date (ASIC Clags Order 01/1543);
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(e) in the copy of this Bidder’s Statement lodged with ASIC and sent to
Espreon and ASX, to permit the disclosures required by:

(1) section 636(1)(h) of the Corporations Act 1n relation to
acquisitions or disposals of Espreon Shares by Vectis or its
associates in the previous four months;

(ii) section 636(1)(1) of the Corporations Act in relation to
benefits to Shareholders in the previous four months;

(iii)  section 636(1)(k) of the Corporations Act in relation to
Vectis’ Relevant Interest in Espreon; and

(iv)  section 636(1)(1) of the Corporations Act in relation to
Vectis’ voting power in Espreon,

to be made as at the date of lodgiment of this Bidder’s Statement
rather than as at the date of the Offer (ASIC Class Order 01/1543);

(eXf) to clarify that Vectis may declare the Offer free from any of the
conditions in paragraph (¢) of Appendix 2 at any time not later than
three Business Days after the end of the Offer Period (ASIC Class

Order 01/1543);

()(g) _the conditions are to provide that any contracts resulting from
acceptance of the Offer while still conditional will be void if
unfulfilled unless Vectis has declared the Offer free from those
conditions in accordance with section 650F of the Corporations Act
(ASIC Class Order 01/1543); and

Ex(h)__to allow the consideration offered under a takeover bid for the
purpose of section 621(3) of the Corporations Act to be less than the
maximum consideration paid for Espreon Shares during the previous
four months by the amount of any cash dividend declared in respect
of Espreon Shares (ASIC Class Order 00/2338).

Conditions

(a) General

The Offer 1s subject to a number of conditions, which are set out in
full in Appendix 2. Under the terms of the Offer and the
Corporations Act, any or all of those conditions may be waived by
Vectis.

If an event occurs which results (or would result) in the breach or
non-fulfilment of a condition of the Offer, Vectis might not make a
decision as to whether it will either rely on that occurrence, or instead
waive the relevant condition in respect of that occurrence, until the
date for giving notice as to the status of the conditions of the Offer
under section 630(3) of the Corporations Act (see clause 6.5 of the
Offer Terms). If Vectis decides that it will waive a condition to the
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(b)

Offer it will apnounce that decision to ASX in accordance with
section 650F of the Corporations Act.

If any of the conditions to the Offer are breached or not fulfilled, and
Vectis decides to rely on that breach or non-fulfilment, then any
contract resulting from acceptance of the Offer will become void at
(or, in some cases, shortly after) the end of the Offer Period, and the
relevant Espreon Shares will be refurned to the holder.

Status of conditions

The condition set out in section (k) of Appendix 2 requires that from
the Announcement Date to the commencement of the Offer Period
(sach inclusive) none of the events listed in sub-paragraphs (i) to
(xiii) of section (j) of Appendix 2 happened. Section ()(iv) refers to
Espreon granting an option over its shares.

On the Apnouncement Date, and after the release of the
announcement to ASX of the intention of Vectis to make a takeover
offer, Espreon granted 500,000 Espreon Options to senior
management of Espreon under the Executive Option Plan (an Espreon
Employee or Executive Equity Plan). Each of these Espreon Options
has an exercise price of $0.25 per Espreon Option, thereby delivering
to senior managerpent who were granted the Espreon Options a
potential gain of $0.15 per Espreon Option under the Offer, and 30.17
per Espreon Option if the Offer price is increased to $0.42 (if Vectis
obtains a Relevant Interest in at least 90% of Egpreon Shares and
becomes entitled to proceed to compulsory acquisition of the Espreon
Shares). 2

Accordingly, the action of the Board in issuing the Espreon Options
on the Announcement Date (and after the announcement of the
intention of Vectis to make a takeover offer for Espreon) has resulted
in a breach of a condition of the Offer and increased the total cost of
the takeover offer to Vectis.

Notwithstanding this, Vectis has determined that it will waive the
breach of condition (k) constituted by the issue of 500,000 Espreon
Options by Espreon on the Announcement Diate. This does not in any
way constitute any waiver of any condition or breach of condition in
respect of any other occurrence whatsoever.

On 3 December 2008, Espreon announced that two Specified
Shareholders, Hunter Hall Investment Management Limited and LUT
Investments Pty Limited. had informed Espreon that they will not

accept the current Offer. If this is treated as a “last and final
staternent”, this would mean that the condition set out in (a) of

Appendix 2 will not be satisfied and that Vectis would not he able to
acquire a Relevant Interest in 90% or more of Espreon Shares or

become entitled to proceed to compulsory acquisition. In turn, this

2 Given certain statements made_by Specified Shareholders, this may only occur if Vectis varies

the Offer.
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would mean that the increased consideration of $0.42 would not be
payable by Vectis, However, as stated above and in accordance with
clause 6.4 of the Offer Terms, Vectis retains the ability to waive
condition (a) (and any or all other conditions) at any time no later
than 7 days before the end of the Offer Period. The statement made
by the two Specified Shareholders is confined to the current Offer.
Vectis may also vary the Offer in accordance with the Corporations
Act. Veetis reserves the right to so waive and this statement does not
in any way constitute any waiver of any condition or breach of any
condition in any respect whatsoever. This means that any increase in
the Offer price or anv waiver of conditions to the Offer is entirely at

the discretion of Vectis.

Vectis notes that it may choose to waive any or all conditions, or any
breach of a condition, in accordance with the Offer.

Approvals for payment of consideration

Vectis is not aware of any Shareholders who require any approval referred to
in section 5.6 of Appendix 1 in order to be entitled to receive any
consideration under the Offer.

So far as Vectis is aware, unless the Reserve Bank of Australia has given
specific approval under the Banking (Foreign Exchange) Regulations 1959
(Cth), payments or transfers to, by the order of or on behalf of prescribed
governments (and their statutory authorities, agencies and entities) and, in
certain cases, nationals of prescribed couniries are subject to certain limited
exceptions, restrictions or prohibitions.

Based on searches conducted by Vectis, the prescribed governments,
countries and entities are as follows:

. specified supporters of the former Government of the Federal
Republic of Yugoslavia;
. ministers and senior officials of the Government of Zimbabwe, as

well as senior management of state owned enterprises of Zimbabwe;

. certain entities and an individual associated with the Democratic
People's Republic of Korea;

. certain Burmese regime figures and supporters; and

. several Iranian entities and persons.

Part 4 of the Charter of the United Nations Act 1945 (Cth) prohibits funds
and other financial assets from being provided to specified persons or entities
associated with terrorism. The places to which and persons and entities to
whom the Charter of the United Nations Act 1945 (Cth) cwrrently applies
include places and persons specified by regulation, and any person, entity,
asset or class of assets listed by the Australian Minister for Foreign Affairs in
the Commonwealth of Australia Gazette for the purposes of Part 4 of the
Charter of the United Nations Act 1945 (Cth).
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The places to which and persons and entities to whom the Charter of the
United Nations (Dealing with Assets) Regulations 2008 (Cth) (2008
Regulations) currently apply include Afghanistan, Cote d'Tvoire, Democratic
People's Republic of Korea, Democratic Republic of the Congo, Iran, Iraq,
Lebanon, Liberia, Sierra Leone, Somalia and Sudan, and Al-Qaida, Usama
bin Laden, the Taliban, and any person, entity, asset or class of assets named
on the consolidated list maintained by the Department of Foreign Affairs and
Trade pursuant to regulation 40 of the 2008 Regulations.

Consents

This Bidder’s Statement includes statements made by, or statements based on
statemnents made by, Vectis, and each director of Vectis, Mr Alan Schwartz
and Mr Jacob Weinmann. Each of Vectis, Mr Schwartz and Mr Welnmann
has consented to the inclusion of:

(2) each statement they have made;
(b) each statement which is based on a statement they have made,

in this Bidder's Statement in the form and context in which those statements
appear.

The following fixms and companies have given, and have not at the date of
this Bidder’s Statement withdrawn, their written consent to being named in
this Bidder’s Statement and to the inclusion of the following information in
the form and context in which it is included:

. Malesons Stephen Jaques has consented fo being named in this
Bidder’s Statement as legal adviser to Vectis in relation to the Offer;

. Grant Samuel Corporate Finance Pty Limited has consented to being
named in this Bidder’s Statement as financial adviser to Vectis in
relation to the Offer;

) Computershare Investor Services Pty Limited has consented to being

named in this Bidder’s Statement as the share registry for this Offer;

* Kinghall Pty Ltd has consented to being named in this Bidder’s
Statement as a shareholder of Vectis; and

. Fairyhall Pty Lid has consented to being named in this Bidder’s
Statement as a shareholder of Vectis.

None of the above firms and companies has caused or authorised the issue of
this Bidder’s Statement or has in any way been involved in the making of the
Offer,

In addition, this Bidder’s Statement includes statements which are made in, or
based on statements made in, documents lodged with ASIC or given to ASX.
Under the terms of ASIC Class Order 01/1343, the persons making those
statements are not required to consent to, and have not consented to, the
inchision of those statements, or of statements based on those statements, in
this Bidder’s Statement (see section 8.1).
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8.5 Other material information

Except as set out elsewhere in this Bidder's Statement, there is no other
information that is:

(a) paterial to the making of a decision by a Shareholder whether or not
to accept an Offer; and

(b) known to Vectis,

and has not previously been disclosed to the Shareholders.
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9 Glossary
9.1 Definitions

The following defined terms are used throughout this Bidder’s Statement
unless the contrary intention appears or the context requires otherwise:

Acceptance Form means the form of acceptance and transfer accompanying
this Offer or any replacement or substitute acceptance form provided by or on
behalf of Vectis.

Annoupcement Date means 2§ November 2008, being the date of
announcement of the Offer.

ASIC means Australian Securities and Investments Commission.

ASTC means the ASX Settlement and Trapsfer Corporation Pty Limited
(ABN 49 008 504 532), the body which administers the CHESS system in
Australia.

ASTC Settlement Rules means the settlement rules of ASTC.
ASX means ASX Limited, operating the Australian Securities Exchange.

ASX Listing Rules means the listing rules of ASX and any other rules of
ASX which are applicable while the relevant entity is admitted to the official
list of ASX, each as amended or replaced from time to time, except to the
extent of any express written waiver by ASX.

Bidder’s Statement means this document, being the staterent of Vectis
under Part 6.5 Division 2 of the Corporations Act relating to the Offer.

Billback, Billback Systems or Billback/Cost Recovery means the Cost
Recovery division of Espreon acquired in 2005.

Board or Espreon Board means the board of directors of Espreon.

Business Day means a day on which banks are open. for general banking
business in Melboume (not being a Saturday, Sunday or public holiday in that
place).

CHYSS means the Clearing House Electronic Subregister System, which
provides for electronic share transfer in Australia.

CHESS Holding means 2 holding of Espreon Shares on the CHESS
subregister of Espreon.

Controlling Participant has the meaning given to it in the ASTC Settlement
Rules. Usually your Controlling Participant is a person, such as a broker,
with whom you have a sponsorship agreement (within the meaping of the
ASTC Settlement Rules).

Corporations Act means the Corporations Act 2001 (Cwlth).

EBITDA means earning before interest, tax, depreciation and amortisation.
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Espreon means Espreon Limited, ABN 94 090 651 700, a company
incorporated in Australia.

Espreon Employee or Executive Equity Plan means any plan put in place
by Espreon to enable participation by its employees and executives in equity
ownership of Espreon, including the Espreon Executive Option Plan, the
Espreon Exempt Employee Share Plan, the Espreon Deferred Employee
Share Plan, or the Long-Term Incentive Plan.

Espreon Group means Espreon and each of its subsidianies.

Espreon Options mean options jssued in accordance with an Espreon
Employee or Executive Equity Plan and that are, subject to terms of issue and
any other conditions, able to be converted into Espreon Shares.

Espreon Shares mean fully paid ordinary shares in the capital of Espreon.

GST has the same meaning as in 4 New Tax System (Goods and Services
Tax) det 1999 (Cwlth),

HIN means a Holder Identification Number, which is the number that is
prefixed with anp “X", allocated by your Controlling Participant, to identify an.
Espreon Shareholder with a CHESS Holding.

Issuer Sponsored Holding means a holding of Espreon Shares on Espreon’s
issuer sponsored subregister.

Material Adverse Event mneans an ¢vent, matter, change, condition or
occurrence having occurred, being announced or becoming known (whether
or not becoming public) to Vectis that will, or is reasonably likely to, or
could reasonably be expected to have a material adverse effect on the
business, assets, liabilities, financial or trading position or performance,
profitability or prospects of Espreon or any of its subsidiaties, including as a
result of making the Offers or the acquisition of Espreon Shares pursuant to
the Offers and including where it becomes known to Vectis that information
publicly filed or otherwise disclosed to Vectis by Espreon or any of its
Related Bodies Corporate is, or is likely to be, incomplete, incorrect, untrue
or misleading. For these purposes, an event, matter, change, condition or
ocawrrence includes:

(a) an event, matter, change, condition Or QCCUTICNCe that oceurs between
the Announcement Date and the end of the Offer Period (each
inclusive);

(b) an event, matter, change, condition. or occwTence that ocours at any
time prior to the Announcement Date but is publicly announced or
disclosed (or which becomes known to Vectis) after the
Announcement Date; or

(c) an event, matter, change, condition or occurrence that wilt or is
reasonably likely to or could reasonably be expected to occur
following the Offer Period and which has not been publicly
announced prior to the Announcement Date; and

(d) in all cases, includes any unusual or one-off events or OCCUTTENCSS;
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Offer Period means the period commencing on F#]22 December 2008 and
ending at 7.00pm (Melbourne timne) on. [#330 January 2009, or such later date
to which the Offer has been extended.

Offer Terms means the terms and conditions of the Offer set out in
Appendices 1 and 2 to this Bidder’s Statement.

Offer means the offer by Vectis on the Offer Terms to acquire Espreon
Shares.

Public Authority means any governmental, semi-govermmental,
admpinistrative, fiscal, judicial or quasi-judicial body, department,
commmission, authority, tribunal, agency or entity.

Reckon means Reckon Limited (ABN 14 003 343 730).

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

Relevant Interest has the meaning given to it in the Corporations Act.

Right or Rights means all aceretions, rights or benefits of whatever kind
attaching to or arising from Espreon Shares directly or indirectly after the
date of this Bidder's Statement, including, without limitation, all dividends or
other distributions and all rights to receive any dividends or other
distributions, or to receive or subscribe for shares, stock upits, notes, bonds,
options or other securities, declared, paid or made by Espreon or any of its
subsidianes.

Sale Agreement means the agreement between Espreon and Reckon in
relation to the sale by Espreon of its Corporate Services and Billback Systems
businesses to Reckon (and announced by Espreon on 27 November 2008).

Scheme means the proposed scheme of arrangement between Espreon and its
shareholders pursuant to the scheme implementation agreement between
Vectis and Espreon dated on or around 22 August 2008.

Scheme Booklet means the information booklet which was despatched in
Espreon shareholders in respect of the Scheme.

Shareholder or Shareholders means a holder of Espreon Shares or holders
of Espreon Shares, as the context requires.

Specified Shareholders means each of Hunter flall Investment Management
Limited (ACN 063 081 612), LUT Investments Pty Limited (ACN 036 652
174), Thorney Pty Limited (ACN 008 595 453), Adam Smith Asset
Management Pty Limited (ACN 105 984 003) and MMC Contrarian Limited
(ACN 106 248 248).

SRN means a Securityholder Reference Number, which is the number which
is prefixed with an “I”, allocated by Espreon to identify an Espreon
Shareholder with an Issuer Sponsored Holding.

Subsequent Substantial Shareholder means any person who becomes a
holder of 5% or more of total Espreon Shares after the date of this Bidder’s
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Qpatement and at any time before the end of the Offer Period (but who is not a
Specified Shareholder).

Takeovers Panel means the peer review body established under section 17}
of the Australian Securities and Investmenis Commission Aet 2001 (Cth).
The Takeovers Panel is given various powers under Part 6.10 of the
Corporations Act and is the primary forum for resolving disputes during the
bid period of a takeover.

Target’s Statement means the staternent of Espreon under Part 6.5 Division.
3 of the Corporations Act relating to the Offer.

Trading Performance Event means:

(a) Espreon announcing (including in its Target's Statement or in 2
release to ASX) that; or

(b) an event, matter, change, condifion or occurrence having oceurred or
becorming known (whether or not becoming public) to Vectis (and
including where it becomes known to Vectis that information publicly
filed or otherwise disclosed to Vectis by Espreon or any of its Related
Bodies Corporate is, or is likely to be, incomplete, incorrect, untrue or
misleading) that has resulted in, is reasonably likely to result in or
could reasonably be expected to result in,

either revenue or EBITDA (excluding Scheme costs) for the Property
Services business division for the six month period to 31 December 2008
being, or will be, less than 85% of revenue or EBITDA (excluding Scheme
costs) (as applicable) for the six month period to 31 December 2007.

Vectis means Vectis Group Pty Ltd; (ACN 124 666 806), a comparty
incorporated in Australia.

Vectis Group means Vectis and its subsidiaries.

Vectis’ Takeover Transferee Holding means the holding of Espreon Shares
on the CHESS subregister of Vectis established for the purposes of this Offer.

VWAP means volume weighted average price.

General Interpretation

The following rules of interpretation apply unless the contrary intention
appears or the context requires otherwise:

(a) A reference to time is a reference to Melbourne time.

) Headings are for convenience only and do not affect interpretation.
(c) The singular includes the plural and conversely.

(d) A reference to a section is to a section of this Bidder’s Statement.

(e) A gender includes all genders.
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®

()

(b)

(@)

®

(k)

@

(m)

()

Where a word or phrase is defined, its other grammatical forms have
a corresponding meaning.

3, or cents is a reference to the lawful currency in Australia, unless
otherwise stated.

A reference to a person includes a body corporate, an unincorporated
body or other entity and conversely.

A reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including, but not limited to,
persons taking by novation) and assigns.

A reference to any legislation or to any provision of any legislation
includes any modification or re-enactment of it, any legislative
provision substituted for it and all regulations and statutory
instruments issued under it.

A reference to any instrament or document includes any variation or
replacement of it.

A term. not specifically defined in this Bidder’s Statement has the
meaning given to it (if any) in the Corporations Act or the ASTC
Settlement Rules, as the case may be.

A reference to a fight or obligation of any two or more persons
confers that right, or imposes that obligation, as the case may be,
jointly and individually.

A reference to you is to a person to whom the Offer is made under
Appendix 1 to this Bidder’s Statement.
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10

Approval of Bidder’s Statement

The copy of this Bidder’s Statement that is to be lodged with ASIC has been
approved by a resolution passed by ihe directors of Veetis on 418 December
2008.

Signed by Jacob Weinmann of Vectis in accordapce with section 351 of the
Corporations Act.

Jacob Weinmann

Director Date: 518 Decemmber 2003
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Appendix 1 - Formal terms of the offer

Offer

Vectis offers to acquire all of your Espreon Shares together with all Rights
attaching to them on the following terms and conditions. The Offer relates to
Espreon. Shares that exist or will exist at Le11} December 2008 and extends 10 |
anty Espreon Shares that are issued during the Offer Period as a result of
exercise of Espreon Options.

You may only accept this Offer for all of your Espreon Shares.

If Vectis acquires your Espreon Shares under this Offer, Vectis is also entitled
to any Rights attached to those Espreon Shares.

Consideration
The consideration offered for each Espreon Share is $0.40 cash.

However, in accordance with clauses 5.4 and 5.5 the amount of consideration
you receive directly from Vectis may be reduced by the amount or value of
any Rights attaching to Espreon Shares, which you (or any previous holder of
your Bspreon Shares) receive, including any dividend or distribution declared
by Espreon.

Offer Period

The Offer will, unless withdrawn, remain open for acceptance during the
period commencing on the date of this Offer, being o322 December 2008,
and ending at 7.00pm (Melbourne time) on:

(a) F#}30 January 2009 (being at Jeast one month after the date of this
Offer); or

(b any date to which the Offer Period is extended in accordance with the
Corporations Act,

whichever is the later.

How to accept this Offer
Acceptance Forms

Acceptances must be received prior to the close of the Offer Period at 7.00pm
(Melboume time) on [#]30 January 2009, unless extended (and in the case of
any acceptance in respect of a CHESS Holding lodged at te-the-an address
listed below, before 7.00pm (Melbourne time) in sufficient time for this Offer
to be accepted before the end of the Offer Period).
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All of your helding

This Offer is for all of your Espreon Shares. You may only accept this Offer
for all of your Espreon Shares.

Acceptance procedure for Shareholders

How you accept this Offer depends on whether your Espreon Shares are held
in 2 CHESS Holding or an Issuer Sponsored Holding (the Acceptance Form
outlines which type of holding you have):

(2)

(b)

(©)

If you hold your Espreon Shares in 2 CHESS Holding (Your HIN
Sstarts with an “X”) you must comply with the ASTC Settlement

Rules.

If you hold your Espreon Shares in a CHESS Holding then, to accept
this Offer you must either: :

o

(i1)

(iii)

instruct your Controlling Participant (usually your broker) to
initiate acceptance of this Offer on your behalf in accordance
with Rule 14.14 of the ASTC Settlement Rules in sufficient
time for this Offer to be accepted before the end of the Offer
Period; or

complete and sign the Acceptance Form and send the
completed Acceptance Form (together with all other
documents required by the instructions on the form) directly
to your Controlling Participant (usually your broker) in
sufficient time for this Offer to be accepted before the end of
the Offer Petiod with instructions to initiate acceptance of
this Offer on your behalf in accordance with Rule 14.14 of
the ASTC Settlement Rules before the end of the Offer
Period; or

complete and sign the Acceptance Form and lodge it by
returning it to an address as indicated in clanse 4.3(e) below
and on the Acceptance Form (in sufficient time for this Offer
to be accepted before the end of the Offer Period). This will
authorise Vectis to instruct your Controlling Participant
(usually your broker) to initiate acceptance of the Offer on
your behalf before the end of the Offer Period. You must
ensure that the Acceptance Form (and any other required
documents) is received in sufficient time before the end of
the Offer Period for Vectis to give instructions to your
Controlling Participant, and for your Controlling Participant
to carry out those instructions.

If you are a Controlling Participant in respect of your Espreon

Shaves, initiate acceptance in accordance with the requirements of the

ASTC Settlement Rules before the end of the Offer Period.

If you hold your Espreon Shares in an Issuer Sponsored Holding
(Your SRN Sgtarts with an “T")

If your Espreon Shares are in an Issuer Sponsored Holding, to accept
the Offer vou must complete and sign the Acceptance Form in
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(d)

(e)

®

accordance with the instructions on it and lodge it by returning it to
an address under clause 4.3(¢) below (together with all other

documents required by the instructions on the Acceptance Form) so
that your acceptance is received before the end of the Offer Period.

If your Espreon Shares are heldina number of holdings

Subject to clause 4.6, if some of your Espreon Shares are in different
holdings, your acceptance of this Offer will require action under
clauses 4.3(2) and 4.3(c) in relation to the separate portions of your
Espreon Shares.

Postal and delivery addresses
The postal address for completed Acceptance Forms 1s:
The postal address is:

Vectis Offer

C/- Computershare Investor Services Pty Limited
GPQ Box 52

Melboume VIC 3001

A reply paid envelope (not able to be used by Espreon shareholders
outside Australia) is enclosed for your convenience.

The hand delivery address is (for Melbourne only):

Attention Corporate Actions
Yarra Falls, 452 Johnston Street
Abbotsford VIC 3067

Acceptance Form
The Acceptance Form which accompanies this Offer forms part of it.

Subject to clause 4.5, the requirements on the Acceptance Form must
be observed in accepting this Offer in respect of your Espreon Shares.

Power of attorney, deceased estate

When accepting this Offer, you should also forward for inspection:

(a)

(b)

if the Acceptance Form is executed by an attorney, a certified copy of
the power of attorney; and

if the Acceptance Form is executed by the executor of a will or the
administrator of the estate of a deceased Shareholder, a certified copy
of the relevant grant of probate or letters of administration.

When acceptance is complete

Acceptance of this Offer will not be complete until the completed Acceptance
Form bas been received at one of the addresses set out in clause 4.3 above
and the requirements of this clause have been met, provided that:
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(a) Vectis may in its sole discretion waive any or all of those
requirements at any time; and

(b) where such requirements have been complied with in respect of some
but not all of your Espreon Shares, Vectis may, in its sole discretion,
deem your acceptance of this Offer complete in respect of those
Espreon Shares for which the requirements have been complied with
but not in respect of the remainder.

5.2

53

Payment for your shares
How payment for|your shares will be made

The cash payable by Vectis to you in respect of your Espreon Shares will be
paid to you by cheque in Australian currency.

When consideration is paid

Subject to clause 5.3, Vectis will provide the consideration to which you are
entitled on valid acceptance of this Offer:

(&) ifthe Offer is unconditional at the time of your acceptance, within
five Business Days after the date this Offer is validly accepted by
you; or

(b) if the Offer is subject to a defeating condition when accepted, within
five Business Days after this Offer or the contract resulting from your
valid acceptance of this Offer becomes unconditional.

Where additional documents are required

Where the Acceptance Form requires additional documents to be given with
your acceptance (such as a certified copy of power of attorney, grant of
probate or letters of administration):

(a) if the documents are given with your acceptance, Vectis will provide
the consideration in accordance with clause 5.2;

(b) if the documents are given after acceptance and before the end of the
Offer Period and the Offer is subject to a defeating condition. at the
time that Vectis is given the documents, Vectis will provide the
consideration within five Business Days after the contract resulting
from your acceptance of this Offer becomes unconditional; or

(c) if the documents are given after acceptance and before the end of the
Offer Period and the Offer is unconditional at the time that Vectis is
given the documents, Vectis will provide the consideration within
five Business Days after Vectis is given the docurnents; or

{d) if the documents are given after the end of the Offer Period, Vectis
will provide the consideration within five Business Days after the
documents are given; but if at the time Vectis is given the documents,
the contract resulting from your acceptance of the Offer is still subject
to one or more of the conditions in paragraph (i) of Appendix 2,
Vectis will provide the consideration within five Business Days after
that confract becomes unconditional.
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If you do not provide Vectis with the required additional documents \‘:vith.ir_l
one month after the end of the Offer Period, Vectis may, in its sole discretion,
rescind the contract resulting from your acceptance of the Offer.

Where Vectis is entitled to any Rights

If Vectis becomes entitled to any Rights as a result of your acceptance of this
Offer, you must give Vectis all documents necessary to vest those Rights in
Vectis. If you do not give those documents to Veetis, or if you have received
the benefit of those Rights, then Vectis may deduct from the consideration
otherwise due to you the amount (or value, as reasonably assessed by Vectis)
of those Rights.

Rights generally
If:

. you have (or any previous holder of your Espreon Shares has)
received the benefit of any Rights (whether in respect of non-cash
benefits or otherwise); or

. you are (o1 any previous holder of your Espreon Shares is) entitled to
receive the benefit of any Rights under the terms that provide for or
otherwise apply to those Rights (for example, if the Right is to
receive a dividend, if you are (or any previous holder of your Espreon
Shares is) the registered holder of the share at the specified time for
determining those entitled to the dividend); or

. your Espreon Shares were issued (or otherwise came into existence)
on or after the record date in respect of any Rights to Espreon
Shareholders,

then:

. in the case of Rights to non-cash benefits, Vectis may deduct the
value (as reasonably assessed by Vectis) of such Rights from any
consideration otherwise payable to you; or

. in the case of Rights to cash benefits, Vectis may deduct the amount
of such Rights from any consideration otherwise payable to you.

If Vectis wishes to, but cannot, make such a deduction, you must pay such
value or amount to Vectis.

Payment to be mailed by cheque

Payment of the cash amount to which you are entitled will be mailed by
cheque (or otherwise as agreed by Vectis) in Australian cutrency. Cheques
will be sent to the address on the most up to date copy of the Espreon register
provided to Vectis before your consideration cheque is produced. The cheque
will be sent by pre-paid ordinary mail or, if you have an overseas address, by
pre-paid aimmail.

Clearances for offshore residents

I£, at the time of acceptance of this Offer, any authority or clearance ofa
Public Authority is required for you to receive any consideration under this
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Offer or you are resident in ox a resident of a place to which, or you are 2
person to whom:

() the Banking (Foreign Exchange) Regulations 1939 (Cth);
(b)  Part 4 of the Charter of the United Nationseld Act 1945 (Cth);

() the Charter of the United Nations (Dealing with Assets) Regulations
2008 (Cth) (2008 Regulations);

(d) the Sanctions Regulations (as defined in the 2008 Regulations); or

(& any other law of Australia that would make it unlawful for Vectis to
provide consideration for your Espreon Shares,

applies, then acceptance of this Offer will not create or transfer to you any
right (contractual or contingent) to receive the consideration specified in this
Offer unless and until all requisite authorities or clearances have been
obtained by Vectis. See section 8.3 of the Bidder’s Statement for information
as to whether this restriction applies to you.

6.2

6.3

Conditions of the Offer

Conditions

This Offer and the contract that results from acceptance of this Offer are
subject to fulfilment of the conditions set out in Appendix 2.

Nature of conditions

Each of the conditions set out in sach paragraph and subparagraph of
Appendix 2:

(a) constitutes and will be construed as a separate, several and distinct
condition;

(b) is a condition subsequent; and

{c) until the expiration of the Offer Period (or in the case of the
conditions referred to in paragraph (j) of Appendix 2, until three
Business Days after the end of the Offer Period) will be for the
benefit of Vectis alone and may be relied upon only by Vectis, which
may waive (generally or in respect of a particular event) breach or
non-fulfilment of that condition.

Effect of breach or non-fulfilment

The breach. or non-fulfilment of any of the conditions set out in Appendix 2
does not, until the end of the Offer Period, prevent a contract anising to
acquire your Espreon Shares resulting from your acceptance of this Offer but,
if at the end of the Offer Period (or, in the case of the conditions in paragraph
(j) of Appendix 2 - at the end of three Business Days after the end of the
Offer Period), in respect of any condition in Appendix 2:

(a)  Vectis has not declared the Offer (and it has not become) free from
that condition; and
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4] that condition, has not been fulfilled,

a1l contracts resulting from the acceptance of the Offer and all acceptances
that have not resulted in binding contracts are void, Tnsuch a case, Vectis
will return the Acceptance Form together with all documents to the address
shown on the Acceptance Form and notify ASTC of the lapse of the Offer in
accordance with Rule 14.19 of the ASTC Settiement Rules.

Vectis may decide Offer is free from all or any of the conditions

Vectis may at any time at its sole discretion but in compliance with the
Corporations Act, declare this Offer free from all or any of the conditions set
out in each paragraph and subparagraph of Appendix 2 by notice in writing to
Espreon:

(a) in the case of the conditions referred to in paragraph (1) of Appendix
7 - not later than three Business Days after the end of the Offer
Period; or

(b) in any other case - not later than seven days before the end of the
Offer Period.

Date for giving notice on status of conditions

The date for giving a notice on. the status of the conditions as required by
section 630(1) of the Corporations Act is 22 January 2009} e], subject to
variation in accordance with section 630(2) of the Corporations Act in the
event that the Offer Period is extended.

7.2

Effect of Acceptance
Revocation of acceptance

Once you have accepted this Offer, you will be unable to revoke your
acceptance and the contract resulting from your acceptance will be binding on
you. In addition, you will be unable to withdraw your acceptance of this
Offer or otherwise dispose of your Espreon Shares, except as follows:

(2) if, by the times specified in clause 7.2, the conditions in Appendix 2
have not all been fulfilled or freed, then this Offer will automatically
terminate and your Espreon Shares will be returned to you; or

() if

(i) the Offer is subject to one or more of the conditions in.
Appendix 2; and

(ii) Vectis varies the Offer in a way that postpones for more than
one month the time when Vectis has to meet its obligations
under this Offer,

then you may be able to withdraw your acceptance in accordance
with section 650E of the Corporations Act.

Times

The relevant times for the purposes of clause 7.1(a) are:
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in the case of the defeating conditions referred to in paragraph (j) of

() .
Appendix 2 - three Business Days after the end of the Offer Period;
and

{(b) in the case of all other defeating conditions in Appendix 2 - the end of
the Offer Period.

Your agreement

By signing and retuning the Acceptance Form, or otherwise accepting this
Offer you will be deemed to have:

CY

(b)

(©)

(d

(e)

irrevocably authorised Vectis to alter the Acceptance Form on your
behalf by:

63 inserting cotrect details of your Espreon Shares (including
details of a parcel of Espreon Shares required by clause

10.4(b));
(ii) filling in any blanks remaining on the Acceptance Form; and

(iii)  rectifying any errors in, and omissions from, the Acceptance
Form,

as may be necessary to make the Acceptance Form a valid acceptance
of this Offer and to enable registration of the transfer of your Espreon
Shares to Vectis; and

if any of your Espreon Shares are in a CHESS Holding, irrevocably
authorised Vectis to:

(i) instruct your Controlling Participant to initiate acceptance of
this Offer in respect of all such Espreon Shares in accordance
with the ASTC Setilement Rules; and

(ii) give any other instructions in relation to those Espreon Shares
to your Controlling Participant on your behalf under the
sponsorship agreement between you and the Controlling
Participant; and

irrevocably authorised Vectis to direct Espreon to pay to Vectis, or to
account to Veetis for, all Rights in respect of your Espreon Shares,
subject to Vectis accounting to you for any such Rights received by
Vectis if this Offer is withdrawn or any contract resulting from your
acceptance to this Offer is rescinded or rendered void; and

irrevocably authorised Vectis to notify Espreon on your behalf that
your place of address for the purposes of serving notices upon you in
respect of your Espreon Shares is the address specified by Vectis in
the notification; and

agreed to indemnify Vectis in respect of any claim or action against it
or any loss, damage or liability whatsoever incurred by it as a result
of you not producing your HIN or SRN or in consequence of the
transfer of vour Espreon. Shares to Vectis being registered by Espreon
without production of your HIN or SRN; and
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(including where the Offer is caused to be accepted in accordance
with the ASTC Settlement Rules):

@

(i)

(i)

(iv)

irrevocably accepted this Offer in respect of all your Espreon
Shares despite any difference between that number and the
number of Espreon Shares shown on the Acceptance Form;

agreed to the terms and conditions of this Offer and, subject
to the conditions contained in Appendix 2 being fulfilled or
freed, agreed to transfer (or consented to the transfer in
accordance with the ASTC Settlement Rules) to Vectis all of
your Espreon Shares;

represented and warranted to Vectis, as a condition of the
contract resulting from your acceptance of this Offer, that at
the time of acceptance and at the time of transfer to Vectis:

(A)  you have paid to Espreon all amounts which. are due
for payment in respect of your Espreon Sbares; and

(B)  all of your Espreon Shares are fully paid and free
from all morigages, charges, liens and other
encumbrances of any nature; and

(C)  you have full power and capacity to sell and transfer
those Espreon Shares;

on this Offer or any takeover contract becoming
unconditional:

(A) irevocably appointed Vectis and each of its directors
from time to time individually as your agent and
attorney on your behalf to:

(aa)  attend and vote in respect of your Espreon
Shares at all general meetings of Espreon;

(ab) receive from Espreon or any other party, and
retain, any share certificates which were held
by Espreon, or any other party, whether
pursuant to the texms of any employee
incentive scheme (including, without
limitation, any employee share scheme) or
otherwise; and

(ac)  sign all documents (including an instrument
appointing one of the directors of Vectis as a
proxy in respect of any or all of your Espreon,
Shares and any application to Espreon for a
replacement certificate in respect of any share
certificate which has been lost or destroyed)
and resolutions relating to your Espreon
Shares, and generally to exercise all powers
and rights which you may have as a
Shareholder and perform such actions as may
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be appropriate in order to vest good title in
your Espreon Shares in Vectis, and to have
agreed that, in exercising such powers, any
such director is entitled to act in_the interests
of Vectis as the beneficial owner and
intended registered holder of your Espreon
Shares; and

(B)  agreed not to vote in person at any general meeting of
Espreon or to eXercise (or purport to exercise) in
person, by proxy or otherwise, any of the powets
conferred on the directors of Vectis by
7.3(H)(iv)(A)(aa); and

(v) if at the time of acceptance of this Offer your Espreon Shares
are in a CHESS Holding, authorised, with effect from the date
that this Offer or any contract resulting from acceptance of
this Offer is declared free from. all its conditions or those
conditions are satisfied, Vectis to cause 2 message to be
transmitted to ASTC in accordance with Rule 14.17.1 of the
ASTC Settlement Rules so as to transfer your Espreon Shares
to Vectis’ Takeover Transferee Holding. Vectis will be so
authorised even though at the time of such transfer it has not
paid the consideration due to you under this Offer.

By accepting this Offer you will be deemed to have agreed to the matters set
out in clauses 7.3(2) to (f) above, notwithstanding where this (ffer has been
caused to be accepted in accordance with the ASTC Settlement Rules.

Except in relation to Espreon Shares in a CHESS Holding, Vectis may at any
time deem the receipt of an Acceptance Form to be a valid acceptance of this
Offer even though you omit to include your share certificate(s) (if any) or
there is not compliance with any one or more of the other requiremnents for
acceptance but, if Vectis does so, Vectis is not obliged to make the
consideration available to you until all of the requirements for acceptance
have been met.

8  Withdrawal
Vectis may withdraw unaccepted Offers at any time with the written consent
of ASIC and subject to the conditions (if any) specified in such consent.
9 Variation
Vectis may vary this Offer in accordance with the Corporations Act.
10 Acceptances by transferees and nominees
10.1  Who may accept this Offer
During the Offer Period:

(a)  any person who is able to give good title to a parcel of your Espreon
Shares may accept this Offer (if they have not already accepted an
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offer in the form of this Offer) as if an offer on terms identical with
this Offer had been made to them; and

(b) any person who holds one or more parcels of Espreon Shares as
trustee, nominee, or otherwise on account of another person, may
accept as if 2 separate and distinct offer on terms identical to this
Offer had been made in relation to:

(i) each of those distinct parcels; and
(ii) any distinet parcel they hold in their own right.

Holding shares

A person is taken to hold Espreon Shares if the person is, or is entitled to be
registered as, the holder of those Espreon Shares.

Holding shares on trust or as a nominee

A person is taken to hold Espreon Shares on trust for, as nominee for, or on.
account of, another person if they:

(2) are entitled to be registered as the holder of particular Espreon
Shares; and

(b hold their interest in the Espreon Shares on trust for, as nominee for,
or on account of, that other person.

Effective acceptance

An acceptance of an offer under clause 10.1(b) 1s ineffective unless:

(2) the person who holds on account of another person, gives Vectis a
notice stating that the Espreon Shares consist of a separate parcel; and

(b) the acceptance specifies the number of Espreon Shares in that parcel.

References i, this Offer to your Espreon Shares will be treated to relate to
that separate parcel.

Notice of acceptance

A notice under clause 10.4(a) of these terms must be made:

(a) if it relates to Espreon Shares entered on an ASTC subregister - in an
electronic form approved by the ASTC Settlement Rules; or

(b) otherwise - in writing,
A person may, at the one time, accept for two or more parcels under this

clause as if there had been a single offer for a separate parcel consisting of
those parcels.

G4



18, DEC. 2008 14:23

MALLESONS NO. 470 P 140

11
11.1

11.2

11.3

11.4

11.5

Other matters
Notices and other communications

Subject to the Corporations Act, notice or other communication given _by
Vectis to you in connection with this Offer shall be deemed to be duly given
if it 13 in writing and:

(&) is delivered at your address as recorded on the register of members of
Espreon or the address shown in the Acceptance Form; or

(b) is sent by pre-paid ordinary mail, ot in the case of an address outside
Australia by pre-paid airmail, to you at either of those addresses.

Return of documents
£

(a) this Offer is withdrawn after your Acceptance Form has been sent to
Vectis, but before it has been received; or

(b) for any other reason Vectis does not acquire the Espreon Shares to
which your Acceptance Form relates,

Vectis will destroy your Acceptance Form and all other documents forwarded
by vou as s00n, as reasonably practicable following the withdrawal or
expiration of the Offer.

Costs and expenses

All costs and expenses of the preparation, despatch and circulation of the
Bidder's Statement and this Offer and all stamp duty payable in respect of a
transfer of Espreon Shares in respect of which Offers are accepted, will be
paid by Vectis.

Foreign laws

This Offer is not registered in any jurisdiction outside Australia (unless an
applicable foreign law treats it as registered as a result of the Bidder’s
Statement being lodged with ASIC). It is your sole responsibility to satisfy
yourself that you are permitted by any foreign law applicable to you to accept
this Offer.

Governing law

This offer and any contract resulting from acceptance of it is governed by the
law in force in Victoria, Australia.

@3
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Appendix 2 - Conditions of the offer

The Offers and any contracts resulting from acceptance of the Offers are
subject to the fulfilment of the following conditions:

(a) (Specified Sharebolders) that:

@ the holders of all of the Espreon Shares in which a Specified
Shareholder (or a Related Body Corporate of a Specified
Shareholder) has a Relevant Interest accept the Offer in
respect of all of those Espreon Shares (and are not entitled to
withdraw that acceptance); and

(i) between the Announcement Date and the end of the Offer
Period (each inclusive):

(A) o Specified Shareholder (nor any Related Body
Corporate of a Specified Shareholder) has ceased to
have a Relevant Interest in, any or all of the Espreon
Shares in which it has a Relevant Interest at the
Announcement Date; or

(B)  no other person obtains a Relevant Interest
(howsoever arising) in any or all of the Espreon
Shares in which a Specified Shareholder (or any
Related Body Corporate) has a Relevant Interest,

other than pursuant to acceptance of the Offer;
{b) (Subsequent Substantial Shareholders) cither:
(1) there is no Subsequent Substantial Shareholder; or

(i)  the holders of all of the Espreon Shares in which a
Subsequent Substantial Shareholder (or a Related Body
Corporate of a Subsequent Substantial Shareholder) has a
Relevant Interest accept the Offer in respect of all of those
Espreon Shares (and are not entitled to withdraw that
acceptance);

(c) (index decline) that, between the Announcement Date and the end of
the Offer Period (sach inclusive), the S&P/ASX Small Ordinaries
Index does not close on any trading day at or below a level that is
90% or less of the level as at the close of trading on the
Announcement Date;

(d) (trading performance) that between the Announcement Date and the
end of the Offer Period (each inclusive), there has been no Trading
Performance Event;
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(e)

@

(g)

(no restraining orders) that between the Amnouncement Date and
the end of the Offer Period (each inclusive):

(1) there is not in effect any preliminary or final decision, order
or decree issued by a Public Authority; and

(i) no application. is made to any Public Authority (other than by
any member of the Vectis Group), or action o investigation
ig announced, threatened or commenced by a Public
Authority,

in consequence of, or in connection with, the Offer (other than a
determination by ASIC or the Takeovers Panel in exercise of the
powers and discretions conferred by the Corporations Act), winch:

(ii)  restrains or prohibits (or if eranted could restrain or prohibit),
or otherwise materially adversely impacts on, the making of
the Offer or the completion of any transaction contemplated
by the Offer (whether subject to conditions or not) or the
rights of Vectis in respect of Espreon and the Espreon Shares
to be acquired under the Offer; or

(iv)  requires the divestiture by Vectis of any Espreon Shares, or
the divestiture of any assets of the Espreon Group, the Vectis
Group or otherwise;

(no material adverse event) that there has been no Material Adverse
Event;

(no material acquisitions, disposals or new commitppents) except
for any proposed transaction publicly armounced by Espreon before
the Announcement Date, none of the following events occur between
the Announcement Date and the end of the Offer Period (each
inclusive):

(i) Espreon or any subsidiary of Espreon acquires, offers to
acquire or agrees (0 acquire ONE Or MOTre COIMPANIES,
businesses or assets (or any interest in OnNe o MOre
companies, businesses or assets) for an amount in aggregate
greater than $250,000 or makes an announcement in relation
to such an acquisition, offer or agreement;

(iD) Espreon or any subsidiary of Espreon disposes of, offers to
dispose of or agrees to dispose of one or more companies,
businesses or assets (or any interest in one Or More
companies, businesses or assets) for an amount, or in. respect
of which the book value (as recorded in Espreon’s statement
of financial position as at 30 June 2008) is, in aggregate,
greater than $250,000 or makes an announcement in relation.
to such a disposition, offer or agreement;

(if)  other than in the ordinary course of business, Espreon or any
subsidiary of Espreon enters into, or offers to enter into or
agrees to enter into, any agreement, joint venture, partnership,
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(@)

@

@

management agréetnent or commitment which would require
expenditure, or the foregoing of revenue, by Espreon and/or
its subsidiaries of an amount which is, in aggregate, more
than $250,000 or makes an annhouncement in relation to such.
an entry, offer or agreement;

(no termipation of Sale Agreement) that, between the
Announcement Date and the end of the Offer Period (sach inclusive):

(i) the Sale Agreement is not terminated or breached; or

(ii) no intention to terminate or threat to terminate the Sale
Agreement is announced or otherwise becomes known to
Vectis (whether or not becoming public); or

(ili)  mo condition precedent to the Sale Agreement is breached or
becomes incapable of being fulfilled or i3 reasonably likely to
ot could reasonably be expected 1o be breached or become
incapable of being fulfilled;

(no distributions) between the Announcement Date and the end of
the Offer Period (each inclusive), neither Espreon nor any of its
Related Bodies Corporate makes, determines or declares, or
announces an intention to make, determine or declare, any
distribution (whether by way of dividend, capital reduction or
otherwise and whether in cash or in specie) except for any
distribution which has been publicly announced by Espreon on ASX
before the Announcement Date or any distribution by a Related Body
Corporate of Espreon where the recipient of that distribution is
Espreon;

(no prescribed occurrences) that during the Offer Period, none of
the following events happen:

(1) Espreon converts all or any of its shares into 2 larger or
smaller number of shares;

(11) Espreon or a subsidiary resolves to reduce its share capital in
any way,

(iiiy  Espreon or a subsidiary:
(A)  enters into a buy-back agreernent; or
(B)  resolves to approve the terms of a buy-back
agreement under section 257C(1) or section 257D(1)
of the Corporations Act;
(iv)  Espreon or a subsidiary issues shares, or grants an option over
its shares, or agrees to make such an issue or grant such an

option;

(V) Espreon or a subsidiary issues, or agrees to issue, convertible
notes;
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Espreon or a subsidiary disposes, or agrees t0 dispose, of the
whole, or a substantial part, of its business or property;

Espreon or a subsidiary charges, or agrees to charge, the
whole, or a substantial part, of its business or property;

Espreon or a subsidiary resolves to be wound up;

a liquidator or provisional liquidator of Espreon or of a
subsidiary is appeinted;

a court makes an order for the winding up of Espreon or of a
subsidiary;
an administrator of Espreon or of a subsidiary is appointed

under sections 436A, 4368 or 436C of the Corporations Act;

Espreon or a subsidiary executes a deed of comparty
arrangement; or

a receiver or a receiver and mapager is appointed in relation
to the whote, or a substantial part, of the property of Espreon
or of a subsidiary; and

(no prescribed occurrences prior o Offer Period) that during the
period from the Announcement Date to the commencement of the
Offer Period (each inclusive), none of the events listed in sub-
paragraphs (i} to (xiif) of section (j) happened.
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Computershare ]

Please retorn completed form to:
Computershare Investor Services Pty Limited
GPD Box 52

Melbourne VIC 2001

Australia

Enauiries (within Australia) 1300 257 943
(outside Australia) 61 3 9415 4886

Holder Identification Number (HIN)

AN

X 1234567890

Transfer and Acceptance Form - CHESS Holding

This Is a personallsed form for the sole use of the helder and sharehelding recorded below. It is an important documnent and requires your
immediate attention. If you are in doubt about how fo deal with it, please consult your financial or other professional adviser.

This form ralates to the offer by Vectis Group Pty Ltd {“Vectis") to acquire all of your {“Espreen Shares") in Espreon Limited (“Espraon”) (“EON"),
Terms used in this form have the same meaning as in the Bidder's Statement unless the context requires otherwise.

Use this form to accept the Offer by Vectis for all of your Espreon Shares

Consideration

If you accept the Offer you will, subject to the satisfaction or waiver of tha
conditions of the Offer, receive A$0.40 cash per Espraon Share. The Offer
price will be increased if certain conditions are met, Please see the Bidder's
Statement for further information.

A 12345678901 2|

A

L e

To be completed by Shareholder

You will be deemed to have accepted the Offer in respact of all your Esprean Shares lfyou sign and rolum thig form,

As you hold your Espreon Shares in a CHESS holding (see “subregister” abave), to accept the Offer you can eilher

o Instruct your Controlling Parficipant directly - normally your broker
or
o Authorise Vects to contact your Confrolling Participant on your behalf, which you can do by signing and returning this form, By signing and

refurning this farm you will be deemed to have authorised Veclis to contact your Controlling Panlicipant direclly via the CHESS system.
Flease refer to Section C on the back of this form for detailed instructions on how to accept.

] Contact details
Please provide your contact details in case we need to speak to you about this fomr.
Name of gontact person Conlacl person's daylime teleghone nurnber
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Sign here - this section must be signed before we can process this form.

I/We accept the Offer by Vectis in respect of all of the Espreon Shares iwe hold and liwe agree to be bound by the tarms and conditions of the Offer
(including the instruclions as fo aceeptance of tha OFfer on the back of this form) and transfer all of my/our Espreon Shares to Veclis for the
congidaration applicabla undar the Offer,
Individual or Sharcholder 1

AT
AL bbb

Indlvidual or Shareho[der 2

s

Individual or Shareholder 3
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Dhractor
Vectis reserves the right 1o make amendments o this form 23 sef qut in the terms and condillons of the Offer. Please refer to the lodgamant instructions ovarleaf

Sole Director and Sole Company Secratary Director/Company Secretary

See back of form for completion guidelines

EON-TKO 1TCO <Broker PIDz
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How to complete this form

Acceptance of the Offer

AR b 4

A

Reglstration Details

Thiz Espreon Shares sre durenty registered in the name(sy printed on this
#orm. Your congideration will be issued in the namefz) whieh appesr(s) on
the copy of the register provided to Vects.

Ifyou have alreaﬂylsbrd all your Esprecn Shares shown overieal, you
need not fake anly futther agtion, For sectrity reasans we suggest that you
destroy this forrg, ‘

Consideration .

i you accept (he Offer you will, subject i the satistaction or walver of
thie: eonditions. of the Offer, recaive AS0.40 cash per Expreon Share, The
Qifer price will be incrassed T cartain condiians are met. Flease see th
Biddar's Statament far further infarmation,

How to accept the Offer

Asyour Espreon Bhares are in 3 CHESS halding, you may contact your
Controlling Participant directly fnommally your broker) with instructivns

o aceapt the Cifer. If you do this, you will need to sign and retum this
Transfer and Acceptance Form to your Contralling Parficipant. If yeu

want Vaetis to contact yaur Gorttrolling Parlicipant on yoeur behalf (via the
CHESS systar), sign and retum this form to an address below s that it
s received in sufficient fime to allow your ingtruction to be agted upon by
Vectis prior to ¥.00pm (Melboune dime) on the fast date of the Offer Period
{ubiich will authorise Veetis and CIS to instruct yeur Gontroling Partieipant
to inifiate accaptance of the Ofér an your behal?), .

fyoursign and return this Trahefer and' Acceptance Eorm, you wemant to
Vectis (and aulhorize Vects to wamant on your behalfy that you have full
legal and beneficial ownership of the Espreon Shares to which this Transfer
gnd Acceplance Form relates and that Victis will acguire therh fres from

all mortgagas, charges, liens, ancumbrances (whether lsgal or equitable),
reshizions on fransfer of any kind and frea from any third paty dghts.

Noither. Vectls or Computershare Invaster Serviceg Ply Limited (‘CI5)
will be raspensible for any delays incurred by thls precess. You
should allow sufficient time for your Contealling Partleipant or Veetis
to Initiate the acceptance of the Offer on your behal.

L

Contact details

Enfer the namé of a contact parson and telephone numbet. These details
will anly be ised I the event that the registry has a query regarding this
form.

Signature(s)
You must #lgn the farm a3 follows In the space provided:

where the holtling is in more than ena name all of the
Shareholders must sign.

Joint helding:

to sign under Power of Aflomey, you miust attach a
certified copy of the Power of Attorney b this form
when you retum if.

Power of Atfamey:

Degeased Patate:  all executors must sign and, a certified copy of
Frobate or Latters of Administratian must azcompany

this farm,

whare the company has a stls directorwho i alse tha
sole companly secratary, this form must ba sigred by
that person, If {he company doas ot have a company
secretary, a sola director can sign alene. Otherize
thig form must be signed by & director jointly with
either anathar director or a company secretary. Flease

Campanies:

gign in the appropriate placs to indicate the offies held,

Lodgement of Transfér and Acceptance Form

‘iz Transfer and Acgentance Form must be received by CIS Melbourne in suffciat
Offer Pariod. You should allow sufficient tima for this to oceur. Relur this Transfer 2

Postal Address Hand Delivery (Melbayme only)
o Veclis Offer Altention Corporate Actions
Comiputershare Investor Servites Ply Limited Yarra Falls, 452 Johnslon Sireet
GPO Box 52 Abbotsford VIC 3067

Melboumna VIC3001 .

Ausiralia

Neither CIS nor Vastis sceepts any respongibility if you lodge the Transfer and Acsepténce Fom at #ny other address or by any ather mears,

Privacy Statement

Pergorizl informvation is gollected on ths form by GI5, as registrar for Veclis, for the purpose of malntaining registers of Skarcholders,
corporate actions and commmuniations, Your personal information may be discloséd to aur related bodias o
praviders, or 5 otherwise required or parmitted by law. If you would Tike details of vour pél
incorrect or ouf of date, please contact GIS,
general camorste communications, You may

e-mail privacy@coniputarshare.com.au
Flease note this farm may rot ba used o changs yoir address,

I "t LR

rsonal Information held b

Y

facilitating distribution payments and other
eporate, o external service companies such as print ar mail service
¥ CIS, or you would tiks o corect information that is Inaceurate,
In accordance with tie Corparations Act, you rray be sent material (eluting marketing material) appreved by Vegliz in addifisn o
eliact ot fo recelya marketing material by eontacting CIS. You ean

fime 1o allaw your instruction to be acted opon by 7.00pm. {Matboumne ime] ari the last date of the
nd Aceeptance Fom te:

contact CIS using the detalls pravided on the front of this form or

1TCO

ECN-TKO

Please return the completed form to one of the addresses shown above

lis_oosvD
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€omputershare H

Pleaza raturn completed form to:

—t " Computerghare Investar Servicas Fy Limited
l Vectis

(PO Box 52
Malbourne VIC 3001
Austratia
Vectis Grous Ply Lid Eﬂquil’iES {within Australla) 1300 257 943
ACH 124 638 805 (outside Australia) 61 3 9415 4886
9020001 |l||l"|| llllllll'llll"lllll'"llu' Securityhcider Referance Number (SRM)
&AM
MR JOHN SAMPLE
FLAT 123
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLETOWN VIC 2030 I 234567890 IND
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.. Transfer and Acceptance Form - Issuer Sponsored Holding. -

This is a personalised formn for the sole use of the holder and shareholding recorded below. It is an impartant document and requires your
immediate atiention. If you are in doubt abeut how to deal with it, please consult your financial or other professional adviser,

This form relates to the Offer by Vectis Group Pty Ltd (“Vectis™) to acquire all of your shares (“Espreon Shares”) in Espraan Limited (“Espreon’)
{“EON"). Terms used in this form have the same meaning as in the Bidder's Statement unless the contex! requires otherwise.

Use this form to accept the Offer by Vectis for all of your Espreon Shares

Consideration Shareholderdetails
If you acoapt the: Offer you will, subject to the safisfaction or waiver of the c T L = i
conditions of the Offer, raceive AS0.40 cash per Espreon Share, The Offer Subragister oo lssuer

price will be ircreased if certain condifions are mat. Fleace see the Bidder's
Statement for further information,

3

Yot noupg nEspren Staves | 123456789012 |EI

To be completed by Sharehoider
You will be deemed o have accepted the Offer in respect of alf your Espraon Shares if you sign and return this form,
Flease refer to Section C on the back of this form for detailed insiructions on how o accept.

m Contact details

Please provide your contact details in case we need to speak to you about this form.
Mame of enniact pereon Conteet persen's davtime lelaphane nurber

W C W " DR ' s .
T L R R N :
B R B row b e L PPV
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I3 Sign here - this section must be signed before we can process this form.
IN'te accept the Offer by Vectis in respee! of all of the Espraon Shares lwe hold and lwe agres to be bound by the tarms and conditions of the Offer
{including the instrugtions 25 fo accaplance of the Offor on the back of thig forrmi} and transfar all of myfour Espreon Shares to Vects for the
consideration applicable under {he Offer,

Individual or Shareholder 1 Individual or Shareholder 2 Indlviduat or Shareholder 3

- "
N i '

1 .
I !
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Sole Director and Sole Company Secretary Director Dlrector/Company Secratary
Vietis reserveg he right lo melte amendments to this form as et out in the lemms and conditions of the Offer. Ploaga refer i the lodgement instructions overieaf.

Gee back of form for completion guidefines
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’Ueslmy thiz forl.
J 'Gonsldaratlun ’
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ths condifions of the Offe, vecaive A50.40 cashper Espreod Share, The
Offer price wil be inoredsed i cértain copdiions are met. Pleats dee thep
Bidder's Stateriant for fuﬂher information,

How.fo gﬂn&pt the O‘ffer

£z your Espraon Shares are held in an l=suer Spansared Holdng,
complele and &gty this forra and elum it fo an ardriss below so that it is
reiceivad by no later i 7.00p8 (Melbowns h‘meoj an i st date of the
Offer Period,

I et tigss drd gl Wis Tranéfe’r £nd Agcaptants Fasn, you warent (o
Vetlis (and authdrize Vestis b walrand on your behatfy thaf you have: full

. lagat and banefisial ownerghip of ihe Espréon Shiares lo which this Transfer
. and Acceplance Form felabes and that Viecis will acquirs ihem free fom

all nietgages, chiarges, ligps, gncumbrances éwhether lagat ar equitable),
reshrigliens on transfer of any kind and free from any third padty rights.

Nalther Véetis or Computershare Investor Sarvicas Pty Eimited ('C157
will be responstbly for any delays meurred by thi= process. Yau
ghould 2llow sufficient fimafor Vectis by inithite the acceptance of the
Offer on your behal. .

J Contact details

Enterhe ame.of 2 contact peison and telﬂphone nurnbar Thest dela;is
will gnly be used'in lhe evant hat the reglslny hﬁaaﬂmrys ragardlng this.
o "

Signature(s} .
You stust signhe fom a5 folows in (e space provided: ‘

whers Ui holdingris in more than one eame all of the
+ Bhareholders must sign. -

To sign under Power of Atformey, you mustatmch a
cerlified dapy of the Power of Atlomay [y ihis fnrm
wehien you relurn rﬁ

2l exmetiars rust sign and, a-certifiad copy uf
Probale or Letieny of Adminisiration must ammpany
thig: form,

where e company kas a sole director who iz also the
sola company secratarny, this form must be signed by
that person, If he company doas nor have a company
sevralary. a sole director can sign alane. Otherwise
1his farm st be signed by a direclor joinily will
Elthl’ another director or & company secratary. Plegsé
sign in the apprepriate glace to indicate the office held,

Jaint helding; -

Power ofAftoraey:
Decegsed Eslata:

Campanies:

T ]gemant of ‘Transfer and Acceptance Form
s

lirmie:far this le nectir. Rabuen ks Transfer and: Accepfanes Form fo:

afer and Acceptance Form must be received by CIS Malbouras by nofaler thar 7.00pm (Melhoyme timse) or th et dats of the Offer Pﬂrk)d You should afidw suﬁt:aht

Bostat Address: Hand Delivery (Melbatmne only}
ol Weicliy Offer ' ' Attertion Comporate. Bctions
Cotmpuigrshmre lnvestor S‘arvu:es Py Lfm[ten Yarma Falls, 452 Jahaston Siveet
GRQ Box52 Abbotsford VIC 3067

Melbausne VI 3001

Austmlra

Nenher CI% nor Vectis amptsany resgansibility 1f iz ladge the Transler and Acceptance Form alany othat addrass of by any ether m&ans

Privacy Statemeant
Personal information is collected on, this inn'n hy CIS, as ragmrarforvecus,for ther purpase of maintaining registers of shamhaldars facilitaling di=iribution-payments and other
corporate aclions enccommunications, Your personsh information tmay be dlsclosed 1o our 2hated bodies corgorale, fo extamal sarvics sompanies such as print o mail sewice
providers, or as clhenvise required or permitied by faw. If you would fike datails of your personal infarmation hetd by GIS, ar you would like to-comect infortnation bl is iraccurate,
incomast gr out.of dite. plaase sontact CIS. v accortdarce with the Corporations Act, you may be seot materiat {including markeling materiaf) approved My Vietis in addition 10

general corporate Gommunizalions. Yiou may elett nat to recelye markeling materal by contacting CI5. Yeu car camtact CIS using the doraits provided on the frontof this forn or
et pnvacy@mmputershara COM.au

Fleaze nole tﬁtﬂ form ma? nat e used fa change yuuraﬂdireﬁs

1TIO

EON-TKO

Please return the completed form to one of the addresses shown above

IES_oDExUC
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