, McCullough
Robertson

Lawyers

Option deed

Deita SBD Limited ACN 127 894 893

Taurus Funds Management Pty Limited ACN 121 452 560

Level 11 Centrel Plaza Two 66 Eagle Street Brisbane QLD 4000 } GPO Box 1855 Brisbane QLD 4001 Australis | ABN 42 721 345 955
Teleghone 07 3233 8888 | Fax 07 3229 9945
Offices Brishane Newcastle Sydney wwiniceuliough.com,au



z | McCullough
51Robertson

Table of contents
Partles 1
Background e - 1
Agreed terms 1
i Definitions and interpretatons : 1
2 Grant 4
3 General terms s -4
4 No asslgnment - 6
5 Option Lapse - —————— 6
6 Method of exercise 6
7 1ssue of Shares ««.. 7
8 Issue conditions w7
9 General provislons 7
Schedule-- 10
Options 10
Execution 11

10365863v2 |  Optlion deed



McCullough
Robertson

Lawyers

Option deed

Dated December 2010

Parties

Grantor Defta SBD Limited ACN 127 854 893

of Suite 220, 4 Hyde Parade, Campbelitown, New South Wales

Grantee Taurus Funds Managentent Pty Limited ACN 121 452 560

Background

A The Grantor has agreed to grant to the Grantee an option to require the alfotment of 2,500,000
Shares upon payment of the Exercise Price in one or more parcels subject to the Grantor listing
on the ASX,

B The parties have agreed to enter Into this document, which supersedes all previous arrangements
In respect of the options to be granted to the Grantee by the Grantor,

Agreed terms

i Definitions and interpretations

1.1 Definitions

In this document:

Tenm Definition

ASX means ASX Limited ACN 008 624 691,

Board means the board of directors of the Grantor.

Bonus Shares means any Shares which are Issued credited as fully pald up from
any source permitted by law.

Business Day means & business day as defined in the Listing Rules.

change in control means, for the Grantor, a-change in;
{(a) control of more than half the voting rights attaching to

Shares; or

()] control of more than half the issued Shares.
Company's Constitution means the constitution of the Grantor.
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Term Definition .

control means an ability to control and indudes contro! that can be
exercised as a result of, by means of, or by the revocation or
breach of:

{a) a trust;

{b) an agreement;

(c) a practice; or

{d) or any comblnation of (a), {b) or (c),

whather or not the arrangement Is enforceable and regardless of
whether the ability to control is express or implied, formal or
informal or exercisable alone or jolntly with someone else.

Corporations Act means Corperalions Act 2001 (Cth).

Dividend means a dividend from the Grantor,

Engagement Letber means the engagement letter for the Grantee to provide advisory
services to the Grantor dated on or about 30 June 2010 and all
previous engagement letters between the parties,

Exerclse Price means, subject to dause 5, the amount set cut in the Schedule.

Expiry Date means, in respect of an Option, the explry date set out tha
Schedule.

Grant Date means the date on which the Grantee is granted an Option,
which will be during the period between the Issue of Shares to
investors under the Grantor's IPO prospectus and the date the
Grantor is listed on the ASX,

Listing Rules means the official listing rules and requirements of the ASX.

Market Rules means the market rules of ASX.

~ Nominee Default has the meaning set aut in dause 4.2,

Notice of Exercise means notice by the Grantes spedfying the number of Option
Shares In respact of which the notice Is glven,

Option means an option granted by the Grantor to the Grantee under
dlause 2.1 details of which are set aut In the Schedule,

Option Perlod means the period from the Vesting Date up to and induding the
Explry Date.

Option Shares means 2,500,000 Shares.

Permitted Nominea means;

(8) a proprietary limited company in respect of which the
Grantee!

(1)  contrals, either alone or jolntly with its Related
Bodies Coprorate, and exerdses and continues to
exerdse all management powers, of that company;
and

(i)  holds, elther alone, or fointly with its Related Bodie
Corporate, all the Issued share capital of that
nominee company bt subject to the proviso that
the Grantee, elther alone or jointly with its Related

w
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Term Definition

Bodles Corporate, Is at all times able to cast
suffident votes to enable them to pass an ordinary
or spedial resolution In all general meetings of that
company;
(b) any another entity approved by the Board in wiiting; or
(c)  atrust of which the Grantee [s a discretionary or fixed
beneficiary and of which the trustee Is a proprietary limited
company of the type referred to in sub-clause (a) of this
definition.

Quotation Date means the date that the Grantor Is listed on the ASX.

Related Body Corporate has the meaning set out In the Corporations Act 2001 (Cth)

Remaining Option Shares  means those Option Shares which remain the subject of this
document and in respect of which the Option has not been
exerdsed from time to time.

Rights Issue means any rights to acquire Shares (other than Bonus Shares) or
other securities or interests offered by the Grantor to the
Shareholders,

Shareholders means registered holders of Shares.

Shara means an ordinary share in the capital of the Grantor,

Takeover Bld has the meaning glven to that term in the Corporations Act 2001
(Cth),

Transferea has the meaning set out in dause 4.2.

Vesting Date means, [n respect of an Option, the date sat out In the Schedule.

VWAP means, in respect of a period, the arlthmetic average of the daily
weighted average price for Shares traded on ASX during that
period,

5 day VWAP means the VWAP for Shares for a period of five trading days
preceding the date of determination as required under this
document,

1.2  Interpretation

In this document;

(8  asingular word indudes the plural and vice versa;

{b) a word which suggests one gender indudes the other gender;

(©) a reference to a dause, schedule, annexure or party Is a referance to a dause of, and a
schedule, annexure or party to, this document and references to this document indude
any sdhadules or annexures;

(d)  areference to a party to this document or any other document or agreement indudes the
party’s successors, permitted substitutes and permitted assigns;

{e) if a word or phrase Is defined, Its other grammatical forms have a corresponding
meaning;
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() a reference to a document or agreement {Induding a reference to this document) Is to
that document or agreement as amended, supplemented, varied or replaced;

(a) a reference to thls document indudes the agreement recorded by this document;

(h) a reference to legislation or to a provision of leglslation (Including subordinate legislation)
Is to that leglslation as amended, re-enacted or replaced, and Indudes any subordinate
legislation Issued under it:

0] If any day on or by which a person must do semething under this document is not a
Business Day, then the person must do it on or by the next Business Day; and

&) a reference to a person Indudes a corporation, trust, partnership, unincorporated body,
govemment and local authority or agency, or other entity whether or not It comprises a
separate legal entity.

2 Grant

2.1  Granting of Options and termination of previous arrangements

(a)
(b)

The Grantor grants the Options to the Grantee on the terms set out In this document,

The grant of Options under dause 2.1(a) Is In substitution for and suipersedes any
previous agreement or arrangement between the parties with respect to the grant of
options to acquire Shares In the Grantor.

2.2 Exerdsein tranches

The Options are exerdsable at any time during the Option Period. The Grantee may exercise the
Options In one or more tranches, each In respect of any number the QOption Shares, 50 that the
Grantee may ultimately acquire, by one or more transactions, in the aggregate, all or any of tha
Opton Shares.

3 General terms

The terms of Issue of the Option are;

1

Each Option caries the right to subscribe for one Share, subject to conditions 5 and 6.

2

Any Shares Issued as a result of exerdsing an Option will:
(a)  be Issued on the same terms; and

(b) rankin all respects on equal terms,

with the other existing Shares,

The Grantor must use its best endeavours to aliot and Issue the Shares In respect of
which an Opton has been validly exercised In accordance with dause 6.1 no later than 20
Business Days after receipt of the Notice of Exercise of the Option.

An Option does niot entitle the Grantee to participate in any new Rights Isste. However,
an enfittement to participate may apply following the exerdse of an Option In respect of
Shares held by the Grantee at the relevant record date for that Rights Issue,

10365863v2
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In the event of any reconstruction (Induding consoltdation, sub-~division, reduction or
retum) of the Issued capital of the Grantor;

(@)  the number of Options or the Exercise Price or both will be adjusted (as
appropriate) to the extent necessary to comply with the Listing Rules applying toa
reorganisation of capital at the time of the reorganisation; and

(b) Inall other respects the terms for the exerdse of tha Options remain unchanged,

In the event of any pro rata Issues of Shares, the Exerdse Price will be adjusted In the
manner specified In Listing Rule 6.22,2. In the event of any bonus or cash issues of
Shares, the number of Option Shares will be adjusted In the manner spedified In Usting
Rule 6.22.3.

If any adjustment required under conditions 5 or 6 would result in the Grantee becoming
entitled to a fraction of an Option Share, the fraction Is to be disregarded,

An Option does not give any right to participate In any Dividends dedared by the Grantor.

(a) If a change of control (Induding, without limitation, as a result of a takeover bid,
scheme of arrangement, merger, acquisition or placement of Shares, trade sale or
disposition of a substantial asset) of the Grantor occurs, or is, in the aplnion of the
board of the Grantor, likely to oceur, the Grantor may allow or procure the grant or
Issize of options or securlfes in the succeeding corporation on no less favourable
terms as the Options, without the need to obtaln the consent of the Grantee.

b If:

() the change of control occurs by way of a takeover bid, scheme of
arrangement or merger, and the conslderation to be provided for Shares
under that change of control transaction Is cash or a combination of scrip
and cash; and

(i)  the Grantor, despite having made reasonable endeavours to do so, has not
achieved the Implementation of (or agreement to Implement) the matters set
out In alternative (a) under this condition within 20 Business Days after it
first seeks to do so by providing a written notice to the proposed succeeding
corporation; and

(i)  a person, elther alone or with a related body corporate within the meaning
of section 9 of the Corporations Adt, have relevant interests In at least 90%
by number of the ordinary shares In the Grantor,

the Grantor may, without the need to obtaln the consent of the Grantee, cance!
and terminate any outstanding Options on the payment to the Grantee of an
amount of cash {per outstanding Option) not less than the greater of:

(iv) the 5 day VWAP of the Shares (determined as at the Business Day
Immediately prior to the date of payment) less the Exerdise Price; and

(v)  the price offered for Shares by the succeeding corporation under that change
of control transaction (provided that where that price conslsts of or Includes
scrip, a velue shall be ascribed to that sarip which Is equal to elther (A) If
that scrip s traded on ASX, the 5 day VWAP of that scrip (detemined as at
the Business Day Immediately prior to the date of payment) or (B) if that
sorip is not traded on the ASX, an amount equal to the value ascribed by the
succeeding corporation to that scrip as set out In the refevant public
disclosure document published in connection with that change of control
transaction) less the Exerdse Price,

For the avoidance of doubt, If that amount Is a negative number, no amotunt will be

10365863v2

!

Option deed 5




& | McCullough
%|Robertson

No. | Condition, B ' |

_ |
payable to the Grantee upon cancellation of the outstanding Options. If all outstanding
options are terminated, the partles will ba released and discharged from the performance
of any further obligations under this document.

10 | Each Option Is issued subject to:
{(a) the Corporations Act;

(b) the Usting Rules; and

() the Company’s Constitution.

No assignment

4.1

4.2

No assignment or transfer other than to a Permnitted Nominee

Each Optlon is personal to the Grantee and may not be assigned or transferred to or exerdsed by
any other person, unless:

{a) such a person is a Permitted Nominee; and

() the Grantee has glven written notice to the Grantor identifying the Permitted Nominee
and stating that it Intends to assign or transfer an Option to that Permitted Nominee,

Change in control of Permitted Nominee

If the Grantee asslgns or transfers an Option to a Permitted Nomines (Transferee) and,
subsequent to that assignment or transfer, the Transferee ceases to fall within the definition of
Permitted Nominee (Nominea Default) the Option lapses unless, within three Business Days of
the Nominee Default, the Transferee assigns or transfers the Option to elther the Grantea or
another entity which qualifies as Permitted Nominee at that time.

Option Lapse

5.1

Lapse on Explry Date

Unless the Board otherwise decides, the Options lapse at 5.00pm (Sydney time) on the Expiry
Date.

Method of exercise

6.1

Procedure for exercise
An Option may be exerdsed by dellvering to the Grantor:

(a) & Notice of Exercise stating that the Grantee or his legal personal representative or
Permitted Nominee exerdises the Option for a spedfied number of Option Shares, which
Is signed by the Grantee or his legal personal representative or Permitted Nomlinee as the
case may be; and

(b)  contemporaneous payment to the Grantor of the Exerdse Price applicable to the rumber
of Option Shares spedfied in the Notice of Exercisa.
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Grantors’ obligations on options exercised
Upon recelpt of the items described In dause 6.1, the Grantor must apply monies recetved on
acoount of the Exerdse Prica In paying up and allotting the number of Option Shares In respect of
which the Gption was exerdsed,
Failure to exercise option properly

If the Option Is not exercised In the manner set out in this dause 6, then the purported exercise
of the Option in relation to that parce! of OpHon Shares Is of no effect,

Issue of Shares

Upon the valld exercise of an Option, the Grantor must:

(a) cause to be allotted and Issued to the Grantee or his legal personal representative or
Permitted Nominee as the case may be the parcel of Shares i respect of which the
Option has been exercised;

(b) cause the issue of a holding statement for the Shares; and

(c) make application for the quotation of the Shares on the ASX within 20 Business Days,
provided that the Grantor Is, at the time of the exerdse, listed on the ASX,

Issue conditions

The issue of the Shares upon the valld exerdise of an Option is conditional upon the Grantor
complying with the Listing Rules,

General provisions

9.1

9.2

2.3

9.4

Costs

All professional costs assodated with preparation of this document together with stamp duty on
this document are to be borne by the Grantor.

Application of Listing Rules

To the extent of any Inconsistency between this document and the Listing Rules, the Listing Rules
prevall.

Amendments
This document may only be amended by written agreement between all partias.
Counterparts

This document may be executed In any number of counterparts. All counterparts together make
one Instrument,
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No merger

The rights and obligations of the parties under this document do not merge on completion of any
fransaction contemplated by this document.

Entire agreement

(a) This document supersedes all previous agreements about the grant of optlons to the
Grantee by the Grantor (induding the Engagement Letter) and embodies the entire
agreemert between the parties.

{b) To the extent permitted by law, any statement, representation or promise made In any
negotiation or discussion, has no effect except to the extent expressly set out or
Incorporated by reference in this document,

Further assurances

Each party must do all things necessary to give effect to this document and the transactions
contemplated by it

No walver

(8)  The fallure of a party to require full or partia) performance of a provision of this document
does not affect the right of that party to require performance subsequently.

{b)  Asingle or partial exerdse of or walver of the exerdse of any right, power or remedy
does not predude any other or further exerdse of that or any other right, power or
remedy,

(¢} Arghtunder this document may only be walved in writing sighed by the party granting
the walver, and Is effective only to the extent specifically set out In that walver.

Governing law and jurisdiction
(a) The law of New South Wales govemns this document.

(b) Each party irvevocably submits to the exclusive jurisdiction of the New South Wales courts
and courts competent to hear appeals from those courts.

Savarabllity
A dause or part of a dause of this document that is lllegal or unenforceable may be severed from
?O)l{%:owment and the remaining dauses or parts of the dlause of this document continue In
Notlce
(a) A notice, consent or communication under this document Is only effective if it is:

()] in writing, signed by or on behalf of the person giving It;

(] addressed to the person to whom it is to be given; and

it} given as follows:

(A) dellvered by hand to that person’s address;
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sent by prepald mall (and by prepald airmail if the person s overseas) to
that person’s address; or

sent by fax to that person’s fax number where the sender recelves a
transmission confirmation report from the despatching machine Indicating
the transmisslon has been made without error and showing the relevant
number of pages and the correct destination fax number or name of
reciplent.

A notice, consent or communication delivered under dause 9.11(a) is given and received:

()] if it Is hand delivered:

()

(8)

by 5.00pm (local time In the place of recelpt) on a Business Day - on that
day; or

after 5.00pm (local ime In the place of receipt) on a Business Day, or at
any time on a day that Is not a Business Day — on the next Business Day;
and

(i) if it Is sent by post:

(A)
)]

within Australia — three Business Days after posting; or
to or from & place outside Austrafia — seven Buslness Days after posting.

A person’s address are those set out in this document, or as the parson notifies the

sender,

Option deed
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Schedule
Opticns
Nuniber 6f Option Exercise | Vestihp Data Explty Date °
Shares , Price
2,500,000 $1.00 The Quotation Date The date that is five
years after the
Quotation Date
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