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Drear Sir / Madam

DIGISLIDE HOLDINGS LIMITED (SUBJECT TO DEED OF COMPANY
ARRANGEMENT) ACN 105 012 066 ("THE COMPANY™)

Execution of Deed of Company Arrangement

I advise that on 31 May 2012 a Deed of Company Arrangement was executed between the
Company and the proponent, Blueknight Syndicate (‘the Syndicate’), involving a proposal to

recapitalise the Company.

Convening of Extraordinary General Meeting

An Extraordinary General Meeting of shareholders has been convened in order to consider
the proposal, by Notice of General Meeting. ‘The meeting will be held on Monday,

27 August 2012 at the offices of Grant Thornton, Level 1, 67 Greenhill Road, Wayville,
South Austealia 5034 at 10.30am,

A copy of the Notice of General Meeting, including the letter to shareholders and
Explanatory Statement, is enclosed.

Any queries in relation to the above should be directed to Mr Ryan Dinata of my office on
(03} 8320 2222,

Yours faithfully

B

Stephen R Dixon
JOINT AND SEVERAL DEED ADMINISTRATOR

Grani Theenton Ausiratia Limdod ABN 41 127 856 339 ACN 127 655 388

Gitard Thornton Austraba Limaeg is a member fem withia Grant Thamten bternakonat Lid, Grant Thorten Internationsl Ltd and the mambaz (ems are nel a werdaids parnershin, Grant Thoimton
Austraka Limied, tagether with s subskfiaries and related entitios, dalivets &S servicas independontly in Austrata.

Liability Smited by a scheme approved under Professional Standards Eegislation
SROHLH RTD DIGHO 0118
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DIGISLIDE HOLDINGS LIMITED

(Subject to Deed of Company Arrangement)

ACN 105 012 066

NOTICE OF GENERAL MEETING

TIME: 10.30am

DATE: Monday, 27 August 2012

PLACE: Grant Thomton, Level 1, 67 Greenhlll Road, Wayvllle South Australia 6034

IMPORTANT NOTICE

The Deed Adminisfrafors have given their consent fo ihe Direcfors convening the meeling and
despalching this Nolice of Meeling and the accompanying Explanatory Stafement, buf have
taken no part in the preparation of these documenis and express no opinion about any of
their confents, including but in no way limited lo any slatements regarding ihe
Recapilalisation Proposal, other than thal set out in their report fo the Company’s Creditors
dated 2 May 2012, The Deed Adminisfrators do not dccept any responsibilify for any
disclosure in or failure fo include any disclosure in these documents. To fhe extent permilted
by law, the Deed Adminisiraiors, their advisors and their respeciive direcfors, agenis, officers
or employees do not accept any responsibifity or Fiability for any losses or damages of any
kind arising oui of the use of any information contained in these documents. The Deed
Adminisirafors make no recommendations about how Shareholders should voie on the
resolulions confained in the Nofice of Meeting, and have nof underfaken any due diligence
in relation to the Recapitalisafion Proposal. They have refied on discussions with the Direcfors,
Blueknight and its advisors. The Direciors have prepared and take sole responsibility for these
documents and have caused the despalch of this Notice of Meefing and the accompanying
Explanafory Statement.

This Nofice of Meefing should be read in ifs enfirely. If Shareholders are in doubt as fo how they should vote, ithey
should seek advice from their professional advisers grior o voiing.

NOTE: stanfons Infernational Audit and Consufling Ply Lid (ABN 84 144 581 519) trading as Stanfons intemncfional
Securities (Stanfons) has prepared the Independent Expert's Reporf and has provided an opinion that it believes

the proposals as ouflined in Resolufion 4 is foir and reasonable fo the Sharehelders not associated with fhe
Company. Itis recommended thof aif Shareholders read the independent Experi's Report in full.

Should you wish fo discuss the mafters in this Nofice of Meefing please do not hesifafe to confact George
Venfouras on 0418 945 353.
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TIME AND PLACE OF GENERAL MEETING AND HOW TO VOTE

TIME AND PLACE OF MEETING

Nofice is given that the general meeting of the Shareholders to which this Notice of
Meeting relates will be held at 10.30am on Monday, 27 August 2012 af:

Grant Thormton, Level 1, 67 Greenhill Road, Wavyville, South Australia
YOUR VOTE IS IMPORTANT

The bushess of the General Meeting affecis your shareholding and your vote is
Important,

VOTING ELIGIBILITY

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cih) that the persons eligible 1o vote ai the General Meeting are those
who are regisfered Shareholders af 10.30am (AEST) on Saturday, 25 August 2072,

VOTING [N PERSON

To vote in pemson, aftend the General Meeting ot the time, dafe and place set out
above.

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and retum by the
fime and in accordance with the instructions set out on the Proxy Form.

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August
2011 and apply to voiing by proxy on or after that date. Shareholders and their proxies
should be aware of these changes o the Corporations Act, as they will apply to this
General Meeting. Broadly, the changes mean that:
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* If proxy holders vote, they must cast all direcied proxies as directed; and

any directed proxies which are not voted will automaticaily default o the Chair,
who must vote the proxies as directed,

Further details on ihese changes are set out In Secfion 10 of the Explanatory
Mermorandum,
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LETTER TO SHAREHCLDERS

Dear Shareholder

As you are aware, on 19 December 2011, voluntary adminlstrators were appointed to
assume control of the Company and its subsidiaries and now control the Company’s
business, property and affairs.

Under the ferms of a Deed of Company Arangement enfered info by the Company on
31 May 2012, the Deed Administrators were authorised, among other things. to
investigate the restruciure of the Company’s caplial with a view to redisting the
Cormpany on ASX for the benefit of credifars and Shareholdets.

The creditors of the Company, together with the Deed Administrators, have agreed to a
proposal presented by Blueknight Corporation Py Lid (Blueknight) for the restructure and
recapifalisafion of the Company (Proposal). If completed, Blueknight's proposal will
result in sufficient cash being injected into the Company to continue with certain of its
operafions and support the Company’s future. The Proposal is subject to Shareholder
approval of the General Meeting and the further conditions oullined below under the
heading ‘*Conditions of the Proposal’,

Terms of the Proposal

The Proposal involves:

() the reftention of cerain of the Company’s existing business assefs
(unencumbered), and specilfically those relafing to the Company’s refractable

Image prajecting system, dual image slide and video projector and personal
enterfainment arangement;

) the consolldation of the Company‘s existing capital on a 1 for 2 basis, leaving
fhe Company with 34,395,497 Shares on issue and 3,906,693 Options on issue

(rounded up) {prior to any other Secufies being issued pursuant to the other
Resolutions) (Resciution 1);

() the Company rdising new equity by way of the following placements (which wil
be made pursuant 1o g prospectus):

0] a placement of:

(A 120 million Shares at a placement price of $0.001 per Share to
roise $120,000 (First Placement Shares); and

)] 60 milion Options which are free afiaching to the First
Flacement Shares, with each Opiion exerclsable ot $0.01 on or
before 31 December 2015 (First Placement Options),

(the placement of the First Placement Shares and First Placement
Options, fogether the First Placement) (Resolution 2); and

@i a second placernent of up o 170 million Shares ot o placerment price of

$0.071 per Share fo raise up to §1.7 million (Second Placement Shares)
(8ecend Placement) (Resclutlon 3).

{d) a toial of up fo 60,800,000 Shares and 30,000,000 Options, pursuani to the Flrst
Placement and up o 40,000,000 Shares pursuant to the Second Placement are
proposed o be placed 1o the proposed new Directors referred io in Resolutions
8,9 and 10) (Resolutions 5, 6 and 7 respectively):
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the enfry by the Company info a Creditors” Trust Deed for the purposes of
satistying approved credifor claims;

the Syndicate paying $675,000 in cash fo the Credltors Trust and all assels of the
Company other than those specified in the Proposal being fransferred to the
Creditors Trust (Creditors Consideration);

the exisiing Directors and Company Secrefary, resigning on or before the
Meeting and new Direciors Roger Sfeinepreis, George Ventouras and Nick

Castleden being appoinfed fo the Board, being appoinfed (Resolutions 8 to 10);
and

the change of the Company’s name from Digiside Heldings Limited to DS
Holdings Limited (Resolution 11).

Conditions of the Proposal

In addition to the Shareholder approvals required (s confemplated by this Notice of
Meeting). the Proposal is subject to the following general conditlons:

()]

(o))

()

(h

(&)

9]

(@

the Company’'s licbiliiles and long term commitments being released and
compromised under the DOCA, with the DOCA being wholly effectuaied and the
Deed Administrators’ appointment ferminaling simultaneously with the payment
of the Creditors Consideration into the Creditors’ Trust,

the Compcany’s creditors being bound by the DOCA and reguired fo prove in
accordance with The terms of the DCOCA and the Creditors’ Trust, with no creditor
having the right o claim payment against the Company;

the Company’s subsidiaries being excised from the Company {unless otherwise
requested by the Syndicate);

the employment of all employees being terminated af no cost o the Company
following effectuation of the DOCA;

ASX confirming that it will lift the suspension on the frading of the Company’s
securities without the need 1o re-comply with Chapters 1 and 2 of the Listiing Rules:

all convertible notes on issue being determined to be debt and being required fo
prove in accordance with the terms of the DOCA and no converfible note holder
having the right fo claim payment against the Company; and

during the term of the DOCA, any fransfers of Shares and any alferatfion in the
stajus of Shareholders or the issue of Shares belng void, except so far as a Court
otherwise orders.

#

&/ 59
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Pro-forma capital structure

The proposed capltdl sttuciure of the Company following completion of the Proposal is
summarised below:

R ST 23

1. Assumes ihe Second Placement is fully subscribed.
2. The ferms of the First Placement Opilons are set ouf In Schedule 1,

These include the Issue of the Related Parfy Securities pursuant 1o Resolutlons 5 to 7 inclusive,

Use of funds

The Company’s revlew and development plans are the best estimates avallable fo the
Company at this fime. It Is important o recognise that the proposed use of funds is
subject to change in line with emerging results, circumstonces and opporfunities.

The Company intends to continue wiih its core business, focusing on beoth product
development and commercidlisation In the technology sector, and more specifically
with regards fo video and telecommunication fechnologies that it has developed.

The Company will retain an extensive porifolio of Intelleciual properiy ("IP”) including
patents, deslgns and fradernarks. The Company intends to develop and commercialise
certain of ts IP by enhanclng proto-types it owns utilising ifs inventory, tools of frade,
processes and know-how and by leveraging ifs relafionships with suppliers, R&D
contractors, customers, manufacturers and disiributors.

The corporate and luxury lelsure markets are two areas that the Company infends fo
continue to focus on, There is already commercidl interest In these products based on
previous discussions that the Company hos held with several Aslan-bosed
corporate/luxury furniture manufaciurers and installers. [t is currently Infended that the
products be marketed under DGl owned bronds and frademarks such as the Big
Enfertainer (Registration 942705/LP 11865) and DigiScope (Registration 780594/LF 10095),

In addlifion, consistent with its previous sirategy, ihe Company infends 1o exploit iis IP by
way of strategic alfonces. This represents an effective means of minimising capital
reguirements and managing the research and development sk associaled with
developing cutling edge tfechnologies,

To this end, the Company Infends to partner with severdl entifies associated with former
management, staff and specidlist confractors in order to progress cerfain of the
Company’s fechnologles by way of global licensing arrangements.  In retum, the
Company will be enfiiled to royalfies on sales of licensed IP and will have marketing and
distribution righis, These marketing and dishibution rights provide the Company with the
opportunity to “value add” products for the burgeoning Aslan middis class.

The Company will alse consider the acquislion ond development of any other
investiments, both within the fechnology industry and in market segments unrelated fo
the technology indusiry (such as mining and exploration), as identified by the Company
and subjeci always to compliance with the Listing Rules.
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if the full amount of $1,820,000 Is raised under the Proposal (assuming the Second
Placement Is fully subscribed). the Company Intends to apply the funds raised as follows:

————— et L

Notes;

1. The Company will use the Cash Consideration of $675,000 to salisty approved creditor claims in accordance

with ihe terms of the DOCA,

Reinsfaternent to Cificial Quotation

Subject fo all the Rescoluflons being passed at the General Meetiing, the Company
intends fo seek reinstaternent 1o Officlal Quotation on ASX, The Company will therefore
need to salisfy ASX's requirements prior 1o relnsiaternent, including demonstrating a
saiisfactory level of Shareholder spread, ASX has confirned, however, that the Company

will not be required to re-comply with Chapters 1 and 2 of the ASX Listing Rules in their
entirety.

Summary

In considering the Resolutions, Shareholders must bear in mind the Company’s curent
financial cireumstances. In this regard, Shareholders should note that the Securifles of
the Company have been suspended from frading since 30 September 2011 and the
Company requires recapitalisation fo continue its operations and seek re-guotation of its
Securities on ASX. The Resolutions contalned In fhis Notice are therefore important and
affect the future of the Company. Shareholders are urged to give careful consideration
to the Nofice and the confents of this Explanatory Staternent.

if cll the Resolutions are passed and implemented, the Company will be debf free, it will
be able to confinue Its business in Australia and it will be in a position fo apply to ASX for
the reinstatement of iis Securities to Offlclal Quotation, The Deed Adminisirators consider
this fo be a redlistic oplion o enable the Company to continue operafing. The Deed
Adminisirators wilt need fo investigate other optfions for the Company if this restructure

and recapitalisailon Is not approved by Shareholders, which will include liquidation, In
which case it is expected there will be no retumn.

Yours faithfully

Roger Steinepreis

Director

Digislide Holdings Limited

(Subject {o Deed of Compuany Arrangement)
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NOTICE OF MEETING

Nofice is given that the General Meeting of Shareholders will be held at 10.30 am on

Monday, 27 August 2012 at Grant Thomton, Leve! 1, 67 Greenhill Road, Wavyville, South
Australia 5034,

The Bxplanatory Staiement o this Notice of Meeting provides additional information on
matters o be consldered at the General Meeilng. The Explanafory Statement and the
Proxy Form are part of this Notlce of Meeting.

For the purposes of Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the
persons eligible to vote at the Generdl Meeling are those who are regisfered
Shareholders of the Company af 10.30aim (AEST) on Saturday, 25 August 2012.

Terms and abbreviations used in fhis Notice of Meeting and Explanatory Stafement are
defined in the Glossary.

AGENDA

1. RESOLUTION 1 - CONSOLIDATION OF CAPITAL

To conslder and, If thought flf, fo pass, with or without amendment, the following
resoclution as an ordinary resolution:

‘That, subfect ta Resolutions 2 fo 10 being passed, pursuant to section 284H

of the Corporations Act and for oll other purposes, the issued capital of the
Company be consolidated on the basis that:

() every two (2) Shares be consolidated info cne (1) Share; and
o) every two (2) Options be consofidated info one (1) Option,
and, where this Consolldation resulfs In a fraction of a Share or an Option

being held, the Company be authorised to round that fraction up fo the
nearest whole Share or Option (as the case may be).”

2. RESOLUTION 2 — FIRST PLACEMENT — SHARES AND OFTIONS

To consider and., if thought fit, o pass, with or without amendment, the following
resolution as on ordinary resolution;

"That, subject to Resolutfon 1 and Resolutions 3 fo 10 being passed, for the
purpose of ASX Listing Rule 7.1 and for all ofher purposes, approval is given
for the Company fo allot and issue up fo:

(co 120 million Shares; and
() &0 miflion Options,

(n each case on a post-Consolidation basis) pursuant fo o prospectus on
the terms and conditions sef ouf in the Explanafory Sfatement.”

Voting Exclusion: The Company will disregard any votes cast on this Resoluiion by any person
who may parficipate in the proposed issue and a person who might obtain a benefit, except o
benefit salely in the capacity of a holder of ordinary Securities, if the Resolution is passed; and
any assoclates of those persons. However, the Company need not disregard a vote If it is cost
by d person as a proxy for a person who is entitled to vole In accordance with the directions on



27-07-12;15:089 ; ;O3 8320 2200 # 10/ 59

the Proxy Form or If Is cast by the person chairing the meeting as proxy for a person who is
enditled fo vote, In accordance with a direction on the Proxy Form to vote as the proxy decides.

Impoertant: Shareholders should note that if they have been invited to parficipate in the First
Placement by the Board, but choose to vote in respect of Resolution 2, they will automatically
be disqualified from subscribing for Securities under the First Placement.

3. RESOLUTION 3 ~ SECOND PLACEMENT - SHARES

To consider and, if thought fif, o pass, with or without amendment, the following
resolution as an ordinary resclufion:

“That, subject fo Resoluffons 1. 2 and 4 fo 10 being passed, for the purpose
of ASX Listing Rule 7.1 and for afl other purposes, approval is given for the
Company to dllot and Issue up fo 170 milion Shares (on a post-
Consolidiation basis) pursuant fo a prospecius on the terms and conditions
set ouf In the Explanatory Statement.”

Voling Exclusion: The Company will disregard any votes cast on this Resolution by any person
who may participate in the proposed issue and a person whe might obtain o benefit, except
a benefif solely in the capacity of a holder of crdinary Secuiities, iIf the Resolution is passed:
and any assoclates of those persons. However, the Company need not disregard o voie if it is
cast by a person s a proxy for a person who [s enfitled to vote in accordance with the
directions on the Proxy Form or it is cast by the person chdiring the meeting as proxy for a
person who is enfiled to vote, In accordance with @ direclion on the Proxy Form o vore as
the proxy declides.

Important: Shareholders should note that If they have been invited to parficipate in the
Second Placement by the Board, but choose fo vote in respect of Resolution 3, they will
automaiically be disqualified from subscribing for Shares under the Secend Placement.

4. RESOLUTION 4 —~ ACQUISITION OF A RELEVANT INTEREST

To consider and, if thoughi fit, fo pass, with or without amendment, the following
resolution as an ordinary resclution:

"That. subject to Resolutions 1, 2, 3 and Resolutions § to 10 being passed,
for the purpeoses of Section 6171 (ffem 7) of the Corporations Act and for ail
other purposes, approval is given for:
{(ay theissue of up for

)] 120,000,000 First Placement Shares;

()] 60,000,000 First Placement Opfions: and

(i 70,000,000 Second Placement Shares

fo the Syndicate; and

& the acquisition of a relevant inferest In the issued voting shares
of the Company by the Syndicate In excess of the threshold
prescribed by Section 606(1) of the Corporatfions Act,

on the ferms and conditions sef ouf in the Explanatory Staternent
accompanying this Noffce,”

Expert’s Report:  Shareholders should carefully consider the report prepared by the
Independent Expert for the purposes of the Shareholder approval reguired under
Section 611 (fem 7) of the Corporations Act,  The Independent Expert's Report
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comments on the faimess and recsonableness of the fransacilon fo the non-
associated Shareholders in the Company.

Voling Exclusion: The Company will disregard any votes cast on this resolufion by:

(a) the persons proposing o make the acquisition and their associates; and

(o) a party to the transaction and any associates of those persons.

However, the Company need not disregard a vote if if 1s cast by a person as a proxy
for a person who is entitled to vote, In accordance with the directions on the proxy

form, or i Is cast by the person chairing the meetfing as proxy for a person who is

entlited fo vote, in accordance with a direction on the proxy form o vote as the
proxy decides.

RESOLUTION 5 - ISSUE OF FIRST AND SECOND PLACEMENT SECURITIES TO MR
ROGER STEINEPREIS

To consider and, if thought fif, o pass, with or without amendment, the following
resciution as an ordinary resolution:

“That, subject fo Resolutions 1 fo 4 and Resolutions 6 fo 10 being passed,
for the purpose of Secfion 208 of the Corporafions Act, ASX Listing Rule

10.11 and for alt other purposes, approval Is given for the Company fo aflot
and issue up fo:

(s}, 25,000,000 First Placement Shares;
o)) 12,500,000 First Placement Options; and
) 20,000,000 Second Placement Shares,

to Mr Roger Steineprels (0 proposed new Director of the Company) (or his

nominee) on the fterms oand conditions set ouf in the Explancatory
Staterment.”

Voling Exclusion: The Company will disregard any votes cast on this Resolution by Mr Roger
Steinepreis or any of his associates. However, the Company need not disregard a vote If it s
cast by a person as ¢ proxy for a person who is entitled {o vote in accordance with the
directions on the Proxy Form or it is cast by the person chaiing the meefing as proxy for o
person who is enfitled fo vote, in accordance with o directlon on the Proxy Form to vote as
the proxy decides.

RESOLUTION & ~ ISSUE OF FIRST AND SECOND PLACEMENT SECURITIES TO MR
GEORGE VENTOURAS

To consider and, if thought fit, fo pass. with or without amendment, the following
resalution as an ordinary resolution:

“That, subject fo all Resolutions 1 fo 5 and Resolufions 7 to 10 being passed,
for the purpose of Sections 208 and 611 (tern 7) of the Corporations Act,
ASX Listing Rule 10.11 and for aif other purposes, approval is given for the
Company to afiof and issue up fo!

(e)] 20,000,000 First Pilacement Shares;

()] 10,000,000 First Placement Options; and

(c) 10,000,000 Second Placement Shares,

# 11/ 59
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to Mr George Venfouras (a proposed new Director of the Company) (or his

nominee) on the ferms and condifions set out In the Explanatory
Statement.”

Voling Exclusion: The Company will distegard any votes cast on this Resolution by Mr George
Ventouras or any of his associates. However, the Company need not disregard a vote if it is
cast by a person as a proxy for a person who is enfitled fo voie In accordance with the
directions on the Proxy Form or it Is cast by the person chalring the meeting as proxy for a
person who is enditled o vote, in accordance with a direction on the Proxy Form to vofe as
the proxy decides.

7. RESCLUTION 7 ~ ISSUE OF FIRST AND SECOND PLACEMENT SECURITIES TO MR NICK
CASTLEDEN

To consider and, if thought fIt, to pass, with or without amendment, the following
resolufion as an ordindary resolution:

"That, subject to Resolufions 1 fo 6 and Resolufions 8 fo 10 being passed,
for the purpose of Section 208 of the Cormporations Act, ASX Listing Rule

10.11 and for off ofher purposes, approval is given for the Company ta alfot
and issue up fo:

(o)) 15,000,000 First Placement Shares;
'(a)] 7,500,000 First Placement Options: and
) 10,000,000 Second Placernent Shares,

fo Mr Nick Castleden (o proposed new Director of the Company) (or his

nominee) on the terms and conditions sef out in the Explanatory
Stafement.”

Vofing Exclusion: The Company will disregard any votes cast on this Resolution by My Nick
Castleden or any of his associates. However, the Company need not disregard ¢ vote if it is
caost by a person as a proxy for a person who is enfiied to vote in accordance with the
directions on the Proxy Form or if is cast by the person chaling the meeting as proxy for a
person who is entiifled fo vote, in accordance with a direction on the Proxy Form fo vole as
the proxy decides.

8. RESOLUTION 8 — RE-ELECTION OF MR ROGER STEINEPREIS AS A DIRECTOR

To consider and, if thoughi fit, fo pass, with or without amendment, the following
resolution s an ordinary resolution:

‘That, subject to dll Resolufions T fo 7 and Resoluticns 9 and 10 being
passed, Mr Roger Steineprels, being eligible and having consented fo act,
be re-elected a Direcftor, effective immediately,”

2. RESOLUTION 9 — RE-ELECTION OF MR GEQORGE VENTQURAS AS A DIRECTOR

To conslder and, If thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

That, subject fo Resolufions 1 to 8 and Resolution 10 being passed, Mr
George Venfouras, being eligible and having consenfed fo act, be re-
elecfed a Diractor, effective immediafely.”

11
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RESOLUTION 10— ELECTION OF MR NICK CASTLEDEN AS A DIRECTOR

To consider and, if thought fit, fo pass, with or without amendment, the following
resolution as an ordinary resoluiion:

"That, subject fo Resolutions 1 fo 9 being passed, Mr Nick Casfleden, being

eligible and having consenfed fo act. be elected a Diractor, effective
Imrnediately.”

11.

RESOLUTION 11 ~ CHANGE CF COMPANY NAME

To consider and, if thoughi fif, o pass, with or without amendment, the
following resolution as a special resolution:

"That, pursucni fo Section 157(1) of the Corporations Act and for afl

other purposes, the name of the Company be changed fo “DGI
Holdings Limifed”.

12.

RESOLUTION 12 ~ ADOPTION OF NEW CONSTITUTION

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as a special resoluiion:

“That, for the purposes of Section 136(2) of the Corporaifions Act and for alf
other purposes, the Company adopls a new constfitufion in the form as
signed by the Chairman of the Meeting for idenfificafion purposes, in fleu
of the exisiing constitution of the Company.”

13.

RESOLUTION 13 - SECTION 195 APPROVAL

To consider and, if thought fit, to pass, with or withcut amendment, the following
Resolutlon as an ordinary resolution:

“That, subject to and condifional on the passing of Resolufions 1-10
(inclusive), for the purposes of Seciion 195(4) of the Corporations Act andl
for ail other purposes, Shareholders approve and authorise the Company
to complete the fransactions as contemplated in this Notice of Meeting.”

Shoyt Explanation: Approval of Resolutions 4-7 may result in the Directors appointed by this
General Meeling having a "material personal inferest” in the recapitdlisation and other
matters referred fo in this Notice. In the absence of this Resoluiion 13, the Directors may not

be able to form ¢ quorum at any meefings necessary to cary out the transactions
contemplated by this Notice,

14.

RESOLUTION 14 - REMOVAL OF AUDITOR

To consider and, if thaught fit, to pass, with or without amendmenit, the following
resolution as an ordinary resolufion:

“That, pursuant fo Section 329 of the Corpordtions Act and for alf other
purposes, approval is given for the rernoval of Hayes Knight (SA) Pty Lid as

the curent cuditor of the Company effective from the date of the
Meefting.”
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15. RESOLUTION 15 - APPOINTMENT OF AUDITOR

To consider and, if thought fif, fo pass, with or without amendment, the following
resolution ais a special resolution:

"That, for the purposes of Section 3278 of the Corporafions Act and for all
other purposes, BDO Audit (WA) Ply Lid having been nominafed by a
Sharehoider and having consented in wiiting to act in the capacity of
auditors, be appoinfed as auditors of the Company with effect from the
close of the Meeting.”

DATED: 23 JULY 2012

Roger Steinepreis

Director

Digislide Holdings Limited

(Subject to Dead of Compuany Arrangement}

13
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EXPLANATORY STATEMENT

This Explanatory Staternent has been prepared for the information of the Shareholders in
connection with the business to be conducted at the General Meeting fo be held ot

10.30am on Monday, 27 Augusi 2012 of Grant Thomton, Level 1, 67 Greenhill Road.,
Wayville South Australia 5034,

This Explanafory Sfatement has been prepared fo assist Shareholders with their
consideration of the resolufions necessary o implement the Recapifdlisation Proposal,
The Deed Administrafors have given thelr consent to the Pirecfors convening the meeting
and despatching this Explanatory Statement and the accompanying Nofice of Meefing,
but have taken no parf in the preparation of those documenis and express no opinion
abouf the Recapildalisation Proposal, other than that sef ouf in thelr reporf fo the
Company’s Credifors dated 2 May 2012. The Deed Administrafors do nof accepf any
responsibility for any disclosure in or failure fo include any disclosure in these docurnents.
To fthe extenf permifted by law, the Deed Administrafors, their advisors and their
respeciive direciors, agents, officers or employees do not dccepf any responsibiiify or
liability for any losses or damages of any kind arising oui of the use of any informaiion
confained in fhese documents. The Deed Adminisirafors make no recommendalions
aboui how Shareholders should vofe on the resoiufions confained in the Nofice of
Meeting and in paricular, the Deed Adminisfrafors have not underfaken any due
difigence in relation to the Recapifalisation Froposal. They have relied on discussions
with the Direciors, Biueknighf and ifs advisors. The Direcfors and Blueknight have
prepared and faken sole responsibility for these documents and the Directors have

caused the despaich of this Explanafory Sfatement and the accompanying Nofice of
Meeling.

Shareholders should read this Explanafory Statement in full and if they have any
quesfions, obfain professional advice before making any decisions in relafion fo the
resolufions fo be put fo Shareholders af the meefing.

This Explanatory Siatement includes information and sfafementis thaf are bofh historical
and forward-locking. To the extert that any sfafements relate fo fufure maifers,
Shareholders should consider ihat they are subject fo risks and unceriainiies. None of the
Company, ifs Directors, the Deed Adminisirafors, or their advisors and their respeciive

directors, agenis, officers or employees can assure Sharehoiders that forecast or implied
tesults will be achieved.

1. RESOLUTION 1 - CONSOLIDATION OF CAFITAL

1.1 General

Resolution 1 seeks Shareholder approval io consolidate the number of Securifies
on issue on a one (1) for two (2) basis (Consclidation).

If Resolution 1 is passed and excluding any Secutliles issued pursuant to the other
Resolutions, the number of:

() Shares on issue will be reduced from 68,793,993 fo 34,395,497 (subject to
rounding); and

(s)) Options on issue will be reduced from 7,813,386 o 3.206.693 (subject fo
rounding).

14
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1.2

1.3

1.4

1.5

1.6

Legal requirements

Section 254H of the Corporations Act provides that a company may, by
resolutlon passed In a general mesiing, convert all or any of ifs shares info a
larger ar smaller number,

Fractional entiflernents

Not all Security holders will hold that number of Shares or Options (as the case
may be) which can be evenly divided by 2. Where o fractional entitlernent
oceurs, the Company will round that fraction up to the nearest whole Security.

Taxation

It is not considered that any taxation implications will exist for Security holders
arising from the Consolidation, However, Securlty holders are advised fo seek
their own tax advice on the effeci of the Consolidation and neifher the
Company, nor the Deed Adminisiraiors (nor the Deed Administrators’ advisers)
accept any responsibllity for the individual taxation Implications arising from the

Consolidation.

Holding statements

from the date of the Consdlidaiion, all holding statements for Securiiies will
cease to have any effect, except as evidence of eniilement to a cerain
number of Securities on o post-Consolidation basis.

After the Censolidation becomes effective, the Company will arange for new
holding statements for Securities fo be issued to holders of those Securitles.

It is the responsibility of each Security holder 1o check the number of Securlties
held prlor to disposal or exercise (s the case may be),

Effect on capitai struciure

The effect which the Consolldation will have on the Company’s cument capfial
structure Is set out below:

Unlisted Options exercisable at $1.00 on or

before 24 August 2014 350,000
Unlisted Optlons exercisable at $025 on or
before 24 Septemibzer 2012 3,000,000
Unlisted Cpiions exercisable ot $0.16022 on of
before ¢ December 20156 913,000

Unlisted Optlons exercisable at $0.25 on or
before 15 Ccfober 2012 1,800,000
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Unlisted Options exercisable af $0.25 on or
before 15 Ocicber 2012

200,000
Uniisted Options exercisable at $0.256 on or
before 30 November 2012 450,000
Unlisted Options exercisable at §0.17685 on or
before 11 March 2014 106,366
Unlisted Opfions exercisable af $0.13509 on or
before 18 March 2014 115,385

Unlisted Options exercisable af $0.04635 on or

The Options set out above were taken from the most recent Appendix 38
lodged by the Company on ASX on 20 Sepfember 2011, We note that there are
some discrepancles In respect of the number of Options on issue sef out in the
Appendix 3B when compared with the Company’s Annual Report for the year

ended 30 June 2011,

Indicative jimstable*

If Resolution 1 is passed, the reduction of caopltal will take effect in accordance
with the following fimetable (as set out In Appendix 7A (paragraph 5) of fhe ASX

Listing Rules):

16
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*The Company's securities will confinue to remain suspended from Officlal Quotation until
such time as ihe fransactions the subject of this Notice of Meefing have been compleied and
the Company has complied with all pre-quotafion requirements of ASX. Accordingly, there

will be no frading in the Company’s Securities until the Company has been reinstated to
Official Quotation.

2.1

22

RESCLUTION 2 ~ FIRST PLACEMENT —~ SHARES AND OPTIONS

General

Resoluiion 2 seeks Sharehclder agpproval for the dllotment and issue (on a pest-
Consalidation basis) of the following Securifies pursuant fo a prospectus:

(o)) 120 million Shares ot an issue price of $0.001 per Share to ralse $120,000;
and

(o)} 60 mililon Options which are free aftaching 1o The Shares referred to in
paragraph (@) (on the basis of one (1) Option for every two (2) Shares

issued), with each Option exercisable at $0.01 on or before 31
December 2015,

(First Placement).

Other than the Incoming Directors (whose pariicipafion in the First Placement
(eiiher directly or through thelr nominees) must be approved pursuont fo

Resolufions 5 fo 7), none of the remaining subscritbers pursuant to this issue will be
relaied partles of ihe Company.

ASX Lsting Rule 7.1 provides thai o company must not, subject to specified
exceptions, Issue or agree o issue during any 12 month petiod any equity
securiiles, or other securities with rights to conversion to equity (such as an
option). if the number of those securities exceeds 15% of the number of securliles
in the same class on issue af the commencement of that 12 month peried.,

The effect of Resolution 2 will be ¢ allow the Company o issue the Securities
pursuant to the Fist Placement durng the perlod of 3 months affer the General
Meeting (or a longer perlod, if dllowed by ASX), without using the Company’s
15% annual placement capacity.

Shareholders should note that If they have been invited to participate in the First
Placerment by the Board, but choose to vote in respect of Resoluiion 2, they will
automatically be disqualifled from subscribing for Securities under the First
Placement (refer 1o the voling exclusion statement in relation To Resolution 2).

Technical information required by ASX Listing Rule 7.1

Pursuant to and In cccordance with ASX Lsting Rule 7.3, the following
information is provided in refation to the First Placement:

() a maximum of 120 milllion Shares are to be issued;
{e)] a maximum of 80 million Options are to be granted;
(o)) the First Placement Securitles will be issued no later than 3 months after

the dafe of the General Meeting (or such later date to the extent
permitfed by any ASX walver or modification of the ASX Listing Rules)
and it is Infended that alloiment will occur on the same date;

) the issue price of each First Placement Share will be 50.001;

17
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(e) the First Placement Optien will be free aifaching $o the First Placement
Opftions on the basis of one (1) Option for every two (2) Shares Issued;

® the Board will determine to whorn the First Placement Securliles will be
issued but these persons will not be related parties of the Company
(other ihan any First Placement Securities issued fo the Directors or their
nominees, In accordance with Resolutions 5, 6 and 7);

(s)] the First Placement Shares issued will be fully paid ordinary shares in the

capital of the Company issued on the same terms and conditlons as fhe
Company's existing Shares:

(1)) the terms of the First Placement Opiions are set out in Schedule 1; and
{ ihe Company infends to use the funds raised from the First Placement

towards the matiers set out under the heading ‘Use of Funds’ in the
Letter to Shareholders on page 6 of this Notice of Mesting.

3.1

3.2

RESOLUTION 3 - SECOND PLACEMENT - SHARES

General

Resolution 3 seeks Shareholder approval for the dliotment and issue of up to 170
million Shares {(on a posi-Consolidation basis) pursuant fo a prospecius at an
issue price of $0.01 per Share 1o raise up to $1.7 million (Second Placement).

Other than the incoming Directors (whose participation in the First Placement
(either directly or through fhelr nominees) must be approved pursuant fo
Resolutions 5 1o 7), none of the remalning subscribers pursuant o this issue will be
retafed parties of the Company.

ASX Lisfing Rule 7.1 provides that a company must not, subject to specified
exceptions, lssue or agree fo lssue during any 12 month period any equily
securities, or other secuidties with rights o conversion to equity Guch as an
opfion}, it the number of those securilies exceeds 15% of the number of securifies
in the same class on Issue af the commencement of that 12 menth period.

The effect of Resoluiion 3 will be to dllow the Company to issue the Shares
pursuant tfo the Second Placement during the period of 3 months affer the
General Meeting (or a longer period, if allowed by ASX), without using the
Company’'s 15% annual placement copacity.

shareholders should note that if they have been Invited to pariicipate in the
Second Placement by the Board, but choose to vote in respect of Resolutlon 3,
they wili autornatically be disqudlified from subscribing for Shares under the
Second Placement (refer to the votling exclusion statement in relation to

Resolution 3),
Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following
Information is provided in relation fo the Second Placement:

(a) a maximum of 170 million Shares are To be Issued:

(o) the Second Placement Shares will be issued no later than 3 months after
the date of the General Meeting {or such later date fo the exient
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pemmifted by any ASX waiver or modification of the ASX Lisiing Rules)
and it is intfended that allotment will occur on the same date:

(93] the issue price will be $0.01 per Second Placement Share:

(d) ihe Board will determine to whom the Second Picgcement Sharas will be
issued buf these persons will not be related parfles of the Company
(other than those Second Placement Shares issued to the Directors or
thelr nominees, In accordance with Resolutions 5, 6 and 7):

(&) the Second Placement Shares issued will be fully paid ordinary shares in
the capital of the Company issued on the same ferms and conditions as
the Caompany’s existing Shares; and

] the Company intends fo use the funds roised from the Second
Placement towards the mafters set out under the heading ‘Use of
Funds’ in the Letter to Shareholders on page 6 of this Notice of Meeting.

4.2

RESOLUTION 4 = ACQUISITION OF RELEVANT INTEREST
Syndicate

As sef out in the Lefter to Shareholders above, the creditors of the Company,
fogether with the Deed Administrators, agreed to a proposal presented by
Blueknight Corporation Pty Ltd (Blueknight) for the restructure and
recapltalisation of the Company (Proposal).

Blueknlght has acted in its capacity as the nominee company of various parties
involved In ihe negotiation and finalisation of the Proposal (Syndicate). The
Syndicate consists of the three Incoming Directors (Mr Steinepreis, Mr Ventouras
and Mr Costleden) and itwo unrelafed parties, Mr Michael Pollck and Mr
Jonathan Pager (together, the Promoters).

The relevant inferest in the Company o be acquired by the Syndicate (or their
nominee/s) in the First Placement and Second Placement s the subject of
Resolution 4. The individual interests to be acquired by edach Incoming Director
are the subject of Resolutions 5 to 7.

Shareholder approval - item 7 of section 611 of the Corporations Act

Pursuant fo Section 606(1) of the Corporations Act, a person must not acquire a
relevant interest In issued voting shares in a listed company if the person
acqulring the interest does so through a fransaciion in relation to securities
entered into by or on behalf of the person and because of the fransaction, that
person’s or someone else’s voiing power in the company increases:

{a) from 20% or below ¢ more than 20%; or

) from a stariing point that is above 20% and below 90%.

The voiing power of a person in a body corporate Is determined in accordance
with Section 610 of the Corporations Act. The calculation of a person’s voting
power In a company nvolves determining the voting shares in the company in
which the person and the person’s associates have a relevant interest,

A person (second person) will be an “assoclate’ of the other person (first person)
if one or more of the following paragraphs applies:

# 20/ 59



27-07-12;15:089

;02 8320 2200 # 21/ 59
((s)) the first person s a body corporate and the second person is:
()] a body corporaie the first person controls;
{n d body comporate that controls the first person; or
(i a body corporate that is controlled by an entity that confrols
the person:
(=) the second person has entered or proposes fo enier info a relevant

agreement wiih the first person for the purpose of confroling or

influencing the composition of the Company’s board or the conduct of
the Company’s affairs;

(o)) ihe second person is a person with whorn the flist person is acling or
proposed to act, in concert in relation to the Company’s affairs.

Aperson has a relevant interest In securities if they:

(=)] are the holder of the securities;

(»)] have the power fo exetcise, or confrol the exercise of, a right to vote
attached 1o the securities; or

{c) have power to dispose of, or control the exercise of a power to dispose
of, the securiiies.

It does not matter how remocte the relevant interest is or how it arises. If fwo or

more people can jointly exercise one of these powaers, each of them is taken o
have that power.

ftem 7 of Section 611 of the Corporations Act provides an exception to the
prohibition, whereby o person may make an otherwise prohibited acquisition of
a relevant inferest In @ company’s voling shiares with shareholder approval.

The following Informaiion is required 1o be provided o Shareholders under the
Corporafions Act and ASIC Regulatory Guide 74 in tespect of cobiaining
approval for item 7 of Section 611 of the Corporailons Act for Resolutions § to 7.

Shareholders are also referred to the Independent Expertt's Report annexed io
this Explanatory Statement as Annexure A.

Reason why section 611 approval required

Sharehaolder approval under ttem 7 of the Section 611 of the Corperations Act is
required because the Promoters and the Incoming Directors (fogether, the

Syndicale) are arguably acting in concett in relation to the First and Second
Placemenis.

Following completion of the First and Second Placements, the Incoming
Direciors and the Promoters will no longer be acting in concert, however for the
present purpose of the approval required under Resolutions 4, it is arguable that
their 5 individudl inferesis should be aggregated. Accordingly, ithe relevant
inferest of the Syndicate in the Company affer implementation of all Resolutions
{when aggregated) may exceed 20% of the Issued capifal of the Company.
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Specific information required by section 611 ifem 7 of the Corporafions Act and
ASIC Regulatory Guide 74

Relevant interests and voting powet

The table sef out below shows the maximum percentage of Shares that the
Incoming Directors and the Promoters will be entifled to and the vofing power of

the Incoming Directors and the Promoters affer implementation of all Resolutions
in this Noftice:

Shares {post Maximum Maximum Maximum
First First Second Shares
Placement Placement Placement (fully dilufed)’
Shares Oplicns Shares

Notes:
T Includes the exercise of all 3,906,693 existing Options and all 60,000,000 First Placement
Options,

2 rach Incoming Direcior and Promoter is deemed fo hold a relevant interest In each other
Incoming Direcior's and Promoter’s Securities.

The maximum relevant interest in issued voting shares that the Incoming Directors
and the Promoters will hold affer implementalion of all Resolutions on a fully
dilufed basls fhat is, aiter exercise of the First Placement Opiions to be issued to
the Incoming Directors pursuant fo Resolutions 5 fo 7 and exercise of the First
Placement Options issued fo the Promoters) is 260,000,000 Shares,

The maximum voting power that the Syndicate will hold aiter implementation of

all Resolutions on o fully diluied basis is $4.38%. This represents an increase from
0% to 64.38%,

Syndicate’s intentions

Other than as disclosed elsewhere In this Explanatory Staterment, the Company
understands that the Incoming Directors and fhe Promoters:

(a) have no intention of making any significant changes to the Company’s
business other than as set oul In this Notice, however it is intended the
Company will consider new opportunities as and when they may arlse,
If the Company identifies new businesses or assets for acqulsitlon, ASX
may require the Company to seek Shareholder approval under Listing
Rule 11.1.2, which concems changes in the nature or scale of activities
conducted by listed entifies. In addition, ASX may require the Company
to meet the requirements under Chapters 1 and 2 of the Listing Rules, as
if the Company was applying for admission to the Official List;
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(o)} do not intend to redeploy any fixed assets of the Company:

) do not have any present intention to inject further caplial into the
Company;

) do not Intend to transfer any properly between the Company or any
person associated with it: and

(e) have no current Intention to change the Company’s existing policies in
relation o financial matters,

Capital structure

The proposed capital structure of the Company following completion of all the
fransactions the subject of this Notice is set out In the Letter to Shareholders on
page 5 of this Notlee of Meeting.

Identity, associations and qudiifications of the Syndicate

The experience and qudlifications of the Incoming Directors is set out in the
section of this Explanatory Staterment under Resolutions 8, 9 and 10,

Mr Michael Pollak and Mr Jonathan Pager form the remainder of the Syndicate.
Their experience and qualifications are set out below.

Mr Michael Pollak

Mr Polialk holds a bachelor of Commerce, is & chartered accountant and has an
MBA in strategy from the Ausiralian Graduate School of Managemeni. Michael
commenced his career at PricewaterhouseCoopers 15 years ago. Michael has
guined wvaluoble experlence in both Sydney and London in general
management, audlt, insolvency, corporate advisory and strategy across o wide
range of industries, including financial services, professional senices, retail,
mining and manufaciuring. Michae!l has been involved in the recapltalisation of
a number of ASXisted companies. Mr Poligk is currenfly a non-executive

director of PLD Corporafion Limited, FRR Corporafion Limited and Prospect
Resources Limited.

Mr Jonathan Pager

Mr Pager has over 18 years’ experience as a management consultant across a
wide range of industries in Australio and overseas, and is currently Managing
Director of a boutique consultancy, Pager Pariners Business Consuitanis and
Pager Partners Corporate Advisory, He hos o Masters of Economics and
quadlifled as a chartered accountant with Deloitte, where he commenced his
careger. Jonathan has been involved in the recapitalisation of a number of ASX-
listed companies and was previously o director of both TPL Corporation Limited
and Modun Resources Limited, being companies that he recophalised. Mr
Pager is currently a non-executive director of PLD Carporation Limited, FRR
Corporation Limited and Prospect Resources Limited,

Independent Experi’s Report

The Independent Expert's Report assesses whether the acquisition of the voting
power referred to in this secticn by the Incoming Directors is fair and reasonable
o the non-assoclated Shareholders of the Company.
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The Independent Expert’s Report concludes that the acquisition is fair and
reasondable to the non-associated Shareholders of the Company.

5.1

RESOLUTIONS 5, 6 AND 7- ISSUE OF FIRST AND SECOND PLACEMENT SECURITIES TO
INCOMING DIRECTORS

General

Subject to Shareholder approval of Resolutions 8, 9 and 10, Messrs Steineprels,
Venfouras and Castleden will be appointed as Directors (Incoming Directors), If
Resolutions 4 to 10 Incluslve are approved, the Incoming Directars (or their
nominees) may be issued with the following First Placement Secuwrities and
Second Placement Shares (collectively, the Related Party Securities):

Incoming First Placement Shares First Placement Second Placement
Director {lssue price $0.001) Options Shares
(Issue price $0.01)

-----

The issue of the Related Party Secuililes forms part of the First Placement and the

Second Placement and will not be in addition fo the issue of the First Placement
Shares and Second Placement Securities,

For a public company, or an entity that the public company controls, to give ¢

financial benefii o a related party of the public company, the public company
or entily must:

(o obtdin the approval of the public company’s members in the manner
set out in Sections 217 to 227 of the Corporations Act: and

(o)} give the benefit within 15 monihs following such approval,

unless ihe giving of the financial benefit falls within an exceplion sef ouf in
Seciions 210 to 216 of the Corporations Act.

In addition, ASX Listing Rule 10,11 dlso requires shareholder approval to be
obtdined where an enfity lssues, or agrees to issue, securities to a related party,
or d person whose relationship with the entity or a related party is, iIn ASX's

opinion, such that approval should be obtained unless an exception in ASX
Listing Rule 10.12 appilles.

Pursuant to Seciion 228(2) of the Corporations Act, a director is o related party
of a public company. In addition, pursuant fo Section 228(6) of the Corporations
Act, If an individual believes or has reasonable grounds fo belleve that they are
likely o become a related party of the public company af any fime in the
future, they are also deemed to be a related parly of the public company for
the purposes of the Comporations Act.  Accordingly, Messis Stelnepreis,
Ventouras and Castleden are deemed to be related parties of the Company.
The grant of the Related Party Securities to the Incoming Directors therefore
requires the Company to obtain Shareholder approval.

it is the view of the Deed Administrators that the exceptions set out In Sections
210 to 216 of the Corporations Act and ASX Lisiing Rule 10,12 may not apply in
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the current clrcumstances, Accordingly, Shareholder approval is sought for the
grant of the Related Party Securifies fo the Incoming Directors,

Shareholder approval -~ Chapter 2E of the Corporations Act and Listing Rule

10.11)

Pursuani to and in accordance with the requirements of Sections 217 {o 227 of
the Corporations Act and ASX Listing Rule 10.13, the fallowing information is
provided in relation fo the proposed grant of Related Party Securities:

()

tay

©

(d)

(e)

®

(o))

(h)

®

the related partles are Messis Steinepreis, Ventouras and Castleden.
They will be related paries by vitue of Section 228(6) of the
Corporations Act, as described above;

the maximum number of Related Party Securitles (being ihe nature of
the financlal benefit being provided) to be issued o the Incoming
Directors is set out in the table In Sectlon 4.1 above;

fhe Related Party Securifies will be issued fo the Incoming Directors no
iater than 1 monih after the date of the General Meeting (or such later
date os permifted by any ASX wdiver or modification of the ASX Listing

Rules) and it is anficipaied the Related Party Securities will be issued on
one date;

fhe Related Party Securifies will be issued to the Incoming Direciors at
the prices stated in the table In Seclion 4.1 above, accordingly, of the
$120.000 to be raised from the First Placement and the §1.7 milfion to be
raised from the Second Flacement), approximately $460,000 may be
raised from the Incoming Directors (or thelr nominees), It is intended fo
use the funds raised in the manner set out under the heading ‘Use of
Funds’ on page & of the Letter fo Shareholders in this Notice of Meeting:

the Related Parly Shares issued (being First Flacement Shares and
second Placement Shares) will be fully paid ordinary shares in the

capital of the Company issued on the same terms and conditions as the
Company’s existing Shares;

the terms and condilions of The Related Party Optlons (being the First
Placement Opilons) are set out In Schedule 1!

the value of the Related Party Optlons and the pricing methodology 1s
set out in Schedule 2;

the relevant interests of the Incoming Directors In Securities af the date
of this Notice of Mesting are set ouf below:

the remuneration and emoluments from the Company os of the date of
this Noflce fo the Incoming Directors for both the current financial year
and previous financial year are set out bslow:

Incoming Director Current Financial Year Previous Financial Year
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() If the Resclutions are passed, if is infended the Incoming Directors will
each be paid directors’ fees $2,000 per month;

(3] If the Related Party Options are exercised, a total of 30,000,000 Shares
wolld be allotted and ssued, As the Relafed Party Options are part of
the 60 milion First Placement Options, there will be no increase In the
numioer of Shares on issue as a result of the issue of the Related Party
Options, however there will be an increase in the number of Shares on
issue as a result of the Issue and exerclse of the First Placement Opfiions
as a whole from 34,395,497 to 94,395,497 (post-Consolidation) (assuming
that no oliher Shares are Issued or Options are exercised). Schedule 3
sets out the dilutionary effect of the issue and exercise of the First
Placement Securities as a whole;

()] ihe Company’s Shares were suspended frorn frading on the ASX on 30
September 2011, The closing price of the Shares on ASX on Ifs final day
of frade: Is set out below:

e g,

{m) the Deed Adminisirafors do not consider that there are any significant
opportunity cosis to the Company or benefils foregone by the

Company in issuing the Related Parly Securties upon the ferms
proposed.

RESOLUTIONS 8, ¢ AND 10 ~ ELECTION OF DIRECTORS

Resoluilons 8, 9 and 10 seek the election of Messis Steinepreis, Ventouras and

Castleden as Directors pursuant to the Constitution of the Company and Section
201E of the Corporations Act.

Mr Roger Steinepreis - Director

Mr Steinepreis was appointed as a director by the Deed Administrators on 3 July
2012, Pursuant fo Resolution 8, Mr Steinepreis seeks re-appointment as a Director,
effective immmediately. Roger Steinepreis graduated from the University of
Western Australia where he completed his law degree. He was admitted as o
barrister and soliclor of the Suprermne Court of Western Australict in 1987 and has
been practising as  lawyer for approximately 22 yvears.

He is the legal adviser fo a number of public companies on o wide range of
corporate related matters. His areas of praciice focus on company restructures,
initial public offerings and taksovers. Mr Stelnepreis is o non-execuiive director
of Imugene limited, Adavale Rescurces Limited, Firestrike Resources Limited,
Apoallo Consolidated Limited and Avonlea Minerals Limited.

Mr George Ventouras - Director

Mr Ventouras was appointed as a director by the Deed Administrators on 3 July

2072, Pursuont to Resolufion @, Mr Ventouras seeks re-appointment as a Direcior,
effective immediately.

25

# 26/ 59



27-07-12;15:089

;03 8320 2200

George Ventouias is @ markeiing consultant with over 20 years' expetience in
marketing, business development and general management roles. He has
consulted with companies both naflonally and infernationally, In relation to the
development and capitalisation of projects, the supply of infrastructure and
equipment and provision of adminisirative and logistical support. Mr Ventouras
has experience in varlous market categories, including Industriial, particutarly

aquaculiure, consumer and luxury goods, Mr Venfouras s  non-executive
director of Apollo Consolidated Limited,

Mr Nick Castleden - Director

Pursuant to Resolution 10, Mr Caostleden seeks appointment as a Director,
effeciive immediately.

Nick Casfleden Is a geoclogical consultant with 19 years” experience in the
Australian and oversecs mineral exploration and development industry. He has
worked with active Australlan mining companies including Mf Isa Mines (MIMD,
Perilya Mines, MPI Mines, LionOre and Breckaway Resources in varous
exploration, geclogical and management capacitles.

Mr Castleden has worked on projects in Ausiralia, Afllea and North and Souih
America, and in project generative and acquisition roles, He has parficular
experience in the gold and nickel and base metal exploration business and has
paricipated in the discovery and delineation of new nickel-sulphide and gold
systerns that have progressed through feasibility siudies to mining. Mr Castleden
is a non-executive director of Apollo Consolidated Limited.

7. RESOLUTION 11 — CHANGE OF COMPANY NAME
The new name proposed to be adopted under Resolution 11 Is “DGI Holdings
Limited”. The Direcfors believe that this new name more accurately reflects the
proposad fulure operations of the Company.

8. RESOLUTION 12 — ADOPTION OF NEW CONSTITUTION

A company may modify or repedl its constitution or a provision of ifs constitution
by special resolution of Shareholders,

Resolution 12 is a specldl resolufion which will enable the Company o adopt a
new constituiion (Proposed Constitution) which Is of the type required for a listed
publlc company limited by shares updated to ensure it reflects the current
provisions of the Corporations Act and ASX Listing Rules.

The Proposed Constiiution is broadly consistent with the provisions of the existing

Constifution. Many of the proposed changes are administrative or minor in
naiure including but not limited fo:

. updating references to bodies or legislation which have been renamed

(e.g. references to the Australian Setflement and Transfer Corporation Py
Lid and ASTC Setflement Rules); and

. expressly providing for statutory rights by mirroring these rights in provisions
of the Proposed Consfitution.

It is not practicable to list all of the changes to the Constitution in this Explanatory
Stafement and Shareholders are invited to contact the Company if they have
any querles or concems. For fhis purpose, a copy of the proposed new
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consfifution is available for review by Shareholders at the General Meeting, ot
the office of the Company.

Partial {proportional) takeover provisions

A proportional fakeover bid Is a takeover bid where the offer made o edch
shareholder Is only for a proportlon of that shareholder’s shares.

Pursuant to Section 648G of the Corporations Act, the Company has included in
the Proposed Constitution o provision whereby a proportional takeover bid for
Shares may only proceed after the bid has been approved by a meefing of
Shareholders held in accordance with the terms set out in the Corporations Act.

This clause of the Proposed Constitution will cease to have effect on the third
anniversary of the date of the adoption or last renewal of the clause,

Information reauired by Section $48G of the Cormporations Act
Effect of proposed proportional takeover provisions

Where offers have been made under a proportional off-market bid in respect of
a class of securities in a company, the registration of a transfer giving effect to a
confract resuiting from the accepiance of an offer made under such o
proportional off-market bid is prohlbited unless and untfil ¢ resolution to approve
the proporfional off-market bid Is passed,

Reasons for proporfional takeover provisions

A propaitional takeover bid may result in control of the Company changing
without Shareholders having the opporiunity to dispose of dl their Shares. By
making a partial bid, a bidder can obtain practical conirol of the Company by
agequiring less than a majority inferest, Shoreholders are exposed 1o the rlsk of
being left as a minority in the Company and the risk of the bidder being able to
acqulre control of the Company without payment of an adeguate control
premium. These amended provisions dllow Shareholders to decide whether o
proportional takeover bid is acceptable in principle, and assist In ensuring thot
any partial bid is appropriately priced.

Knowledge of any acquisition proposals

Other than as set out In this Notice of Meeting, as at the date of this Nofice of
Meeting, no Director Is aware of any proposal by any person o acquire, or fo
increase the extent of, a substantial inferest in the Company,

Potenfial advantages and disadvantages of proportional takeover provisions
The Directors consider that the proportional fakeover provisions have no

potentici advantages or disadvantages for them and thai they remain free 1o

make a recommendation on whether an offer under o properilonal fakeover
bid should be accepied.

The potential advaniages of the proporiional fakeover provisions for
Shareholders include:

{s)] the right to decide by majority vote whether an offer under a
proportional fakeover bid should proceed;

(=) assisting in preventing Shareholders from belng locked in as a rninority;
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© increasing the bargaining power of Shareholders which may assist in
ensuring that any proportional takeover bid is adequately priced: and

(o)} each individual Shareholder may better assess the likely outcome of the
proportional takeover bid by knowing the view of ihe majorily of
Shareholders which may assist in deciding whether to accept or reject
an offer under the fakeover bid.

The potential disadvantages of the proporfional takeover provisions for
Shareholders include:

(&) proporional fakeover bids may be discouraged;

(9] lost opportunity to sell a portion of iheir Shares af a premium; and

{s)] the lkellhood of a proportional tokeover bid succeeding may be
reduced.

Recommendation of the Board

The Directors do not believe the potential disadvantages ouiwelgh the potential
advantages of adopting the proporionadl fakeover provisions and as a result
consider that the proportional 1akeover provision in the Proposed Consfitution is

in the Interest of Sharsholders and unanimously recommend that Shareholders
vote in favour of Resolution 12,

RESOLUTION 13 - SECTION 195 APPROVAL

Approval of Resolutfions 4 fo 10 may result in the Directors apponted of the
Generdl Meeting having a “material personal inferest” in the matters referred to
in this Notice. In the absence of this Resolution 13, the Directors may not be able

to form a guorum at any meetings necessary fo camy out the fransactions
contemplated In this Noiice,

Accordingly, Shareholder approval is being sought 1o dllow fhe Directors to form
a quorum o Implement the transactions contemplated in this Nofice.

10.

RESOLUTION 14 AND 15 — REMOVAL AND APPOINTMENT OF AUDITOR

Under Seciion 329 of the Corporations Act, an audifor of a company may be
removed from ofiice by resolution af a general meefing of which 2 months’
notice of Infention to move the resolution has been given,

It should be noted that under this seciion, if a cormpany calls a meeting after the
notice of intentlon has been given, the meeting may pass the resclution even

though the meeting is held less than 2 months after the noflce of Infentlon is
given,

Resolution 14 is an ordinary resolution seeking the removal of Hayes Knight (SA)
Pty Lid as the auditor of the Company. An auditor may be removed in a general

meeting provided that the notice of intention fo remove the auditor has been
recelved from a member of the company.

In accordance with Sectlon 329(2) of the Corporations Act, the Company has
sent a copy of the notice fo Hayes Knight (SA) Pty Lid and the ASIC.
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Under Sectlon 3270 of the Comporations Act, the Company In a general meeting

may appoint an auditor to replace an auditor removed under Section 329 of the
Corporations Act,

Resolution 18 Is a specidl resolution seeking the appoiniment of BDO Audit (WA)
Pty ltd (BDO) as the new auditor of the Compony. As required by the
Carporations Act, a nominaiion for BDO to be appointed os the auditor of the
Company has been recelved from a member, A copy of the nomination of BDO
as auditors is sef out af Annexure B,

BDO has glven ifs written consent o act as the Compaony's cuditor in

accordance with Section 328A(1) of the Corporations Act subject to shareholder
approval of this resolution.

If Resolutlons 14 and 15 are passed, the appoiniment of BDO as the Company’s
auditor will take effect af the close of this Meeting. Resolution 15 is subject to the
passing of Resolution 14,

1l.

PROXY VOTING
Proxy vote if appoinfment specifies way fo vote

Sectlon 250BB(1) of the Cormporations Act provides that an dppointment of a

proxy may specify the way the proxy is to vote on a parficular resclution and, if it
does:

. the proxy need not vote on a show of hands, but if the proxy does so, the
proxy must vote that way (e, s directed); and

. if the proxy has 2 or more gppoiniments that speclfy different ways to
voie on the resolution — the proxy must not vote on a show of hands; and

) if the proxy s the chair of the meeting at which the resolution is voted on
- the proxy must vote on a poll, and must vote that way (.e. as directed):
and

. if the proxy is nof the chair - the proxy need not vote on the poll, but If

the proxy does s0, the proxy must vote that way (.e. as directed).
Transfer of non-chair proxy to chdir in certain circumsiances

Section 250BC of the Cotporations Act provides that, if:

. an appeintment of a proxy specifies the way the proxy is fo vote on
parficular resolution at a meeting of the Company's members; and

. ihe appointed proxy Is not the chair of he meeting: and

’ af the meeting, a poll is duly demanded on the resolution; and

. either of the following applies:

o the proxy is not recorded as aftending the meeiing;

o the proxy does not voie on the rescluiion,
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the chair of the meefing is taken, before voting on the resolution closes, to have

been appointed as the proxy for the pumposes of voting on the resclution at the
meeting.

12.

ENQUIRIES

Shareholders are required to contact George Veniouras on 0418 945 353 if they
have any queries in respect of the maiters set out In these documenis,
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GLOSSARY

$ means Australian doliars.
AEST means Australicn Eastern Standard Time.
ASIC means The Australian Securlfies and nvestments Commission.

ASX means ASX Limited (ACN 008 624 691} or the financial market operated by it, as the
context requires.

ASX Lisling Rules means the Listing Rules of ASX,
Blueknight means Blueknigh! Cormporation Ply Lid (ACN 094 802 360).
Boord means the bodrd of directors of the Company os constituted from time to fime.

Business Day medns Monday to Fiday inclusive, except New Year's Day, Good Friday,

Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day,

Company means Digislide Heoldings Limifed (ACN 105 012 066) (Subject fo Deed of
Company Arrangement).

Consolidation means the consolidation of the Company's capliad the subject of
Resolution 1.

Constitution means the Company’s consiitution.
Corporations Act means the Corporations Act 2001 (Cih).

Creditors Trust means the trust established pursuant o the Credliors’ Trust Deed for the
purposes of safisfying approved creditor claims.

Creditors Trust Deed means the Creditors Trust Deed for Digislide Holdings Limited.

Deed Administrators medns Michdel James Humpivis and Stephen Robert Dixon as joint
deed administrafors of the Company.

Directors mean the directors of the Company from fime fo fime.

DOCA means ithe Deed of Company Arrangement entered into by the Company on 30
May 2012,

Explanatory Statement means the explancaiory staifement accompanying the Notice of
Meeting.

First Placement means the placement the subiect of Resolution 2.

First Placement Option means an opiion to acquire ¢ Share on the terms and condlitions
set outin Schedule 1,

Firsi Placement Securities means the Shares and First Placement Options fo be issued
pursuant to the First Placement,

First Placementi Shares means the Shares 1o be issued pursuant to the First Placement.
General Meeting medns the meeting convened by the Notice of Meseting.
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Independent Expert means Stanfons Intemational Audit and Consulting Piy Ltd (ABN 84
144 581 519) trading as Stanfons Intemational Securities.

Independent Experi’s Report means the report by the Independent Expert annexed o
ihis Notice of General Meeting as Annexure A.

Nofice of Meeting cor Nolice of General Meeting means this nofice of general meeting
including the Explanaiory Staterment.

Official List means the official list of ASX,

Official Quotation means official quotation of the Company’s Shares on ASX.

Option means an option to acqulre a Share.,

Optionholder means a holder of an Opition.

Proposal means the proposal by Blueknight fo recapitalise and restructure the Company
on the ferms summarised in the Leiter o Shareholders forming part of this Notice of

Meetiing.

Incoming Directors mean Mr Roger Steineprels, Mr George Ventouras and Mr Nick
Castleden.

Proxy Form means the form of proxy contained on page 30 of this Nofice of Meeting

Related Party Option means an option to acquire ¢ Share on the terms and conditions
set out in Schedule 1.

Related Party Securities has the meaning glven to that term in Section 4.1 of the
Explanatory Statement,

Related Pardy Shares means the First Placernent Shares and Second Placement Shares 1o
be issued to the Incoming Directors pursuant o Resoiutions 510 7,

Resolutions means the resolutions set out in the Notice of Meeling, or any one of them, as
the context requires.

Second Placement means the placement the subject of Resoluiion 3.

Second Placement Shares means the Shares to be issued pursuant to the Second
Flacement,

Securities means Shares and Options and Shares or Options.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of a Share.

Syndicdte means Blueknight (or nominess).
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SCHEDULE 1 - TERMS AND CONDITIONS OF FIRST PLACEMENT OPTIONS

The Opilons entlle the holder to subscribe for Shares on the following terms and
conditions:

(&

©

©

o)
(e}

)

@

)]

®
)

(e

0]

m)

Each Opfion gives the Optionholder the right 1o subscribe for one (1) Share. To
obtain the right given by ecch Opilon, the Opflonholder must exerclse the
Opftions in accordonce with these terms and conditions.

The Cpilons will expire at 5:00pm (AEST) on 31 December 2015 (Expity Date).

Any Option not exerclsed before the Expiry Date will autornatically (apse on the
Expiry Date.

The amount payable upon exercise of each Option will be $0.01 (Exercise Price)

The Optlons may be exercised in whole or in parf, and if exercised in part,
multiples of 100,000 must be exarcised on each occasion.

Optionhelders may exercise their Options by lodging with the Company, before
the Expiry Date:

0] a wiritten nofice of exercise of Opilions specifying the number of
Options being exercised: and

()] a chegue or electronic funds fransfer for the Exercise Price for the
number of Options being exercised;

(Exercise Nofice).

An Exerclse Notlce Is only effective when the Company has recelved the full
amount of the Exercise Price in cleared funds.

Within 10 Business Days of recelpt of the Exercise Noiice accompanied by the
Exercise Price, the Company will dlot the number of Shares required under these

terms and conditions in respect of the number of Options specified in the Exercise
Noftice,

The Options are freely transferable,

All Shares allotted upon the exercise of Options will upon dllotment rank pari passu
in dil respects with other Shares.

The Company will not apply for quotation of the Opfions on ASX. However, the
Company may apply for guotation of dll Shares allotted pursuant 1o the exercise

of the Cptions on ASX within 10 Business Days after the dafe of allotment of those
Shares.

If at any fime the Issued capltal of the Company is reconstructed, ol rights of the
Qptionholder are 1o be changed in a manner consistent with the Comporations
Act and the ASX Listing Rules at the time of the reconstruction.

There are no participaiing rights o entiflernents inherent In the Options and the
Optionholder will not be entitfled to participate In new issues of caplial offered to
Shareholders during the currency of the Optlons. However, the Company will
ensure That for the purposes of defermining enfitlements fo any such issue, the
record date will be af least 6 Business Days after the issue is announced. This will
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give the Optlonholder the ocpportunity to exercise the Options prior 1o the date for
determining entiftements 1o particlpate in any such issue,

In the event the Company proceeds with a pro rafa issue (except a bonus issue)
of securifies o Shareholders affer the date of issue of ihe Opfticns, the exercise

price of the Options may be reduced in accordance with the formula set out in
ASX Listing Rule 6.22.2.

In the event the Company proceeds with o bonus issue of securitles fo
Shareholders after the date of issues of the Options, the numiber of securities over
which an Opticn s exerclsable may be increased by the number of securities
which the Optionholder would have received if the Option had been exercised
before the record date for the bonus issue,
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SCHEDULE 2 - VALUATION OF RELATED PARTY OPTIONS

Under the First Placerment, a total of 60 million First Placement Options are proposed 1o
be granted. Of those First Placement Options, 30,000,000 are proposed to be granted fo
the Incoming Dlrectors (or their nominees) pursuant fo Resolutlons 5§ to 7 (being the
Related Party Options). The Related Party Options have been valued,

Using the theorefical Black & Scholes option model and based on the assumptions set
out below, the Related Parly Options were ascribed a value range, as follows:

Note: The valuation ranges noted above are not necessarly the market prices that the
Related Party Options could be fraded ot and they are nof automatically the market
prices for taxation purposes.
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PROXY FORM
DIGISLIDE HOLDINGS LIMITED

{SUBJECT TO DEED OF COMPANY ARRRANGEMENT)
ACN 105 012965

EXTRAORDINARY GENERAL MEETING

1. Appoiniment of Proxy

IfWe

of

being a member of Digislide Holdings Limited (Subject io Deed of Company Arrangement)
entilled o aifend and vote at the Extraordinary General Meeting fo be held at 10.30 am (AEST)
on Monday, 27 August 2012 ot Grant Thornion, Level 1, 67 Greenhill Road. Wayvile, South
Australia 8034, and at any adjournment fhereof ¢he Meeting). hereby

Appoint

Name of proxy

OR ihe Chair of the Meeting (the Chair) as your proxy

or faiing the person so named or, if NoO person is named, the Chair of the Meeiing. or the Chair's

nominee, to vote in accordance wiih the following Direction fo Vote, at the Meeting, and at any
adjournment theracf.

2. Direclion o Vole

You may direct your Proxy (which may be the Chair, if so appeinted) on how o vote on Resolutions 1 to
13 (inclusive) by marking one of the boxes with an "X" for each Resolution. If you mark the abstain box
for a particular Resclution, you are directing your proxy not fo vote on that Resolutlon on a show of
hands or on a poll and your voies will not fo be counted in computing the required mdjority on g poll.

If the Chair is appointed as vour proxy and no speciiic directlon Is_given, You acknowledde ihat the

Chair will exercise vour proxy in favour of all the Resolutions, even if the Chair has an interest in the
outcome of any of the Resolutions.

Voting Direclions on ltems of Business of {he Meefing

Resolution 1: Consolidation Caplial

Resolution 2; First Placerneni- Shares and Options

Resolution 3: Second Placement- Shares

Resoluiion 4; Acquisiion of Relevant Inferest

Resolution 5: Issue of First and Second Placement Securifies to Mr Steinepreis
Resolution é: Issue of First and Second Placement Secusifies to Mr Venjouras
Resolution 7: Issue of First and Second Placement Securities to Mr Castieden
Resolution 8: Election of Director- Mr Steinepreis

Resolufion 9: Election of Director- Mr Ventouras

Resolution 10; Electlon of Direclor- Mr Casileden

Resolulion 11: Change of company name

Resolution 12: Adoption of New Constifution

Resolution 13: Section 195 Approval

Resolutlon 14: Removal of Audifor

Resolution 15: Appoiniment of Audifor

.,,
Q

Against Abstain

o

0 o o
OOoooOOoooaasn
o O

Signature of Member{s): Date: 2012
Individuc! or Member 1 Member2 Member 3

Sole Director/Company Secrefary Director Director/Company Secrefary

Contaci Name: Contact Ph {davlime):
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Instructions for Completing ‘Appointment of Proxy’ Form

1. (Appointing a Proxy): A member entitled to atfend and vote at the Meeting is advised:
« they are enfitled fo appoint a proxy to altend and voie at the Meeiing on thelr behalf;
» aduly appointed proxy need not be a member of the Company: and

« amember entifled fo affend and cast twe or more votes at the Meeting is eniifled to appoint
not more than two proxies o aftend and vole on a poll on their behdlf,

(Appointmeni of the Chair as Proxy): A merber may appoint the Chair a3 their proxy by marking
the box af the beginning of the Praxy Form. If the Chair is appointed, a member may direct how
the Chdlr is to vole by marking one of the boxes apposite each item of business, and they must
vofe as directed, If the appelnfed Proxy Is the Chair and ihe member does not direct the Chair
how they are to vote, the member will be taken to have directed the Chair fo vote in favour of all
the Resolutions. even if the Chair has an interest in the cuicome of any of the Resolutions. By faling
to nominaie a proxy. o member will be taken fo have appoinied the Chair as their proxy and o

have directed the Chair fo vote in favour of all the Resolutions, even if the Chair has an interest In
the outcome of any of the Resoluiions,

{Appointment of a Third Parfy as Proxy); If the person to be appolnted as a proxy is sormeone olher
than the Chair, thaf person’s name or name of fhe office of that person must be written in the
specified box on the Proxy Form. If ihis box Is left biank, or the named proxy does not atiend the
Meeting, the Chadir will be the member’s proxy and the member will be taken to have directed the

Chair to vote In favour of all the Resolutions, even if the Chalr has an inferest in the outcome of any
of the Resclutions,

(Appointment of a Second Proxy): The appointment of o second proxy musi be done on
separate copy of the Proxy Form, Where more than one proxy s appolnied, such proxy must be
allocated o proporion of the member’s voling rights. If & member appoints two proxies and the
appaintment does nof specify this proportion, each proxy may exercise half the votes.

{Direction fo Vaote): A member may direct a proxy how to vote by marking ane of the boxes
opposite each item of business, Where a box Is not marked, the proxy may vote os they choose, i
a member wishes to appostion their voling rights, they may do so by inserting a perceniage or
nurnizer of securifies they wish to vote inthe ‘For’, *Against’ or *Abstain’ baxes. The sum of the votes
cast must not exceed thelr voting entitiement or 100%. If a person appoinfed as ¢ proxy for a
member who is entifled to vote {and such proxy Is not chailing the Meeting) abstains from voiing
and the direciions on the Proxy Form require that person fo vote, the votes not exercised by that
person will be given to the Chair fo vote In accordance with the directions on the Proxy Foim, even
if the Chdair has an interest in the ocuicome of any of ihe Resolutions.

2. {(Signing Instructions);
« (Individuai): Where the holding is in one name, the member must sign.
* (Joint Holding): Where the holding is in rore than one name, cll of the members should sign.

« (Power of Aflorney): If you have not diready provided the Company or registry (as the
circurnstances reguire) with a Power of Afformney, please aftach a ceriiflied phofocopy of the
Power of Attorney to the Proxy Form when it is returned.

» (Companies): Where the company has a sole directar who s dlso the sole company secretary,
that person must sign, Where the company (pursuant fo Section 204A of the Corporations Act)
does nof have a company secretary, a sole director can also sign dlone. Otherwise, a director

iointly with either another direcior or a company secretary must sign.  Please sign in the
appropriate place fo indicate the office held.

3. (Aftending the Meeting): Completion of a Proxy Form will not prevent individual members from
attending the Meeting in person if they wish. Where a member completes and lodges a valid Proxy
form and attends the Meeting In person. then the proxy’s auihority to speak and vote for ihat
member is suspended while the member s present af the Meeting.

4. (Return of Proxy Form): To vate by proxy, please complete and sign the enclosed Proxy Form and
return:

+ {by posh: fo Digislde Heldings Limiied (Subject to Deed of Company Arrangement),
Grant Thornton, GPO BOX 4736 Melbourne, Victoria 3001,
+ (by facsimile): o the Deed Administraiors on fox number (03) 8320 2200; or
= {by email): fo the Deed Administrators ai; Sfephen.Dixon@au.gt.com,
50 that itis received at least 48 hours betfore the Meeting.
Proxy forms received later than this fime will be invelid,

38



27-07-12;15:089 ; ;O3 8320 2200 # 40/ 59

ANNEXURE A -~ INDEPENDENT EXPERT'S REPORT

39



27-07-12;15:089

Stanions International Securities

11 July 2012

Digislide Holdings Limited

(Subject to Deed of Company Arrangement)
C/- Steinepreis Paganin

Level 4 Next Building

16 Milligan Street

PERTH WA 6000

Dear Sirs

;03 8320 2200

FO Box 1908
West Perth WA 6872
Ausfralio

Level 2, 1 Walker Avenue
wesi Perth WA, 4005
Avsticlia

Jel: +41 8 9481 3188
Fax: +61 89321 1204

ABN: 84 144 581 519
AFS Licence No: 418019
www.stantons.com.au

RE:

11

Linkiily limited by o teheme spproved
under Frofessional Standards Lagisdation

DIGISLIDE HOLDINGS LIMITED (ACN 105 012 066) MEETING OF SHAREHOLDERS PURSUANT TO
SrCTION 611 (FrEM 7) OF THE CORPORATIONS ACT 2001 (*“ICA’) AND LISTING RULE 10.11 OF
‘THE LISTING RULES OF ASX LIMITED RELATING TO THE PROPOSAL TO ISSUE UP TO 190,000,000

ORDINARY SHARES AND THE ISSUE OF UP TO 60,000,000 FREE ATTACHING SHARE OPTIONS TO THE
INVESTMENT GROUP

Introduction

We have been requested by the new Incoming Directors and representatives of the Investment Group
(refer below) of Digislide Holdings Limited (Subject to Deed of Company Arrangement)
{"“Digislide” or “the Company™) to prepare an independent experi’s report to determine the faimess
and reasonableness of the transactions referred to in resolution 4 and 5 to 7 as detailed in the Notice

of Meeting (“the Notice”) and Bxplanatory Statement to Shareholders accompanying the Notice to
Digislide shareholders.

Resolution 4 (a)(i} relates to the proposal for the Company 1o allot and issue up to 120,000,000 fully
paid ordinary shares in the capital of the Company at an issue price of 0.1 cent per share to the
Investment Group as noted below and in the Explanatory Statement to Shareholders accompanying
the Notice to raise up to $120,000 (“First Placement Shares"). Resolution 4 (a)(ii) refates to the
proposal for the Company to allot and issue up to 60,000,000 share options which are free attaching
to the First Placement Shares to the Investment Group with each option exercisable at 1.0 cent, on or
before 31 December 2015.  Resolution 4(a)(jii) relates to the proposal to allot and issue up te
70,000,000 fully paid ordinary shares in the Company at an issue price of 1 cent per ordinary share to
the Investment Group to raise @ further up to $700,000. Resolution 4 (b) allows for those parties set
out in the Explanatory Statement accompanying the Notice to acquite a relevant interest in issued
voling shares in Digislide in excess of 20% of the total number of shares on issue in Digislide.
Resolution 5 relates to the issue of up to 25,000,000 First Placement Shares, 12,500,000 free
attaching First Placement Options and 20,000,000 Second Placement Shares to Roger Steinepreis {a
new director of the Company (or his nominee)). Resolution 6 relates to the issue of up to 20,000,000
First Flacement Shares, 10,000,000 free attaching First Placement Qptions and 10,000,000 Second
Placement Shares io George Ventouras (a new director of the Company (or his nominee)).
Resolution 7 relates (o the issue of up to 15,000,000 First Placement Shares, free attaching 7,500,000
First Placement Options and 10,000,000 Second Placement Shares to Nick Castleden (z new director
of the Company (or his nominee)).

Fusther details are noted below and in the Explanatory Statement to Shareholders of Digislide that
accompanies the Notice. The Investment Group who are deemed related parties of the Company are
as set aut in the Explanatory Statement to Shareholders (Schedule 3) attached to and forming part of

the Explanatory Statement to Shareholders and Notice. The Explanatory Statement to Shareholders
refers to the Investment Group as the Syndicate.

Memnber of Russeil Bedford international
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On 19 December 2011 the Company announced that capital raising initiatives, previously notified to
the market, had proved unsuccessful and that the outstanding Convertible Notes and subsequent
Statutory Demands the Company had received could not be discharged. Accordingly the Board had
no option but to put the Company into Voluntary Administration,

On 3 January 2012, Michael James Humpheis and George Divitkos were appointed as joint and
several administrators of the Company pursuant to Section 436C of the Corporations Act (Deed
Administrators} following suspension from trading of the Company’s securities on the official list of
ASX. These joint Administrators replaced Messrs Peter Macks and Timothy Clifton of PPB
Advisory who were appointed on 19 December 2011 pursuant to Section 436A of TCA.

Following a Creditors meeting on 10 May 2012, the Deed Administrator and the Company entered
into an Initial Deed of Company Arrangement ("DOCA™). In May 2012 preliminary agreement was
reached between the Company, the Administrators and Blueknight Corporation Pty Lid
{(“Blueknight™) to sign a DOCA. Blueknight has acted in its capacity as a nominee company of
various paities involved in the negotiation and Recapitalisation Proposal (the Investment Group).
The creditors of the Company met on 10 May 2012 to approve the entering into DOCA. Pursuant 1o
the terms of the draft DOCA and the draft Recapitalisation Proposal of Blueknight of 7 April 2012,
the Deed Administrator has accepted a proposal by the Investment Group (as represented by
Blueknight} for the restructuring and recapitalisation of the Company, including the settlement of all
creditor claims, The DOCA was executed on 31 May 2012,

Digislide listed on ASX on 24 August 2009, Its principal business is the design, development and
commercialisation of complex projection products. Digislide’s strategy is to licence manufacturers
to produce miniature projection sysiems for embedding in mobile andfor hand held communication
devices such as mobile phones, PDA's and notebook computers and #ts tactieal focus has been to
design hand held projectors which component and interface with 5 of the biggest selling devices;
Apple’s tPHONE and iPOD, Nintendos Wii, Sony’s Flaystation Suite and Microsoft's X Box (all
trade mark registered).

As part of the DOCA, and Recapitalisation Proposal put forward by Blueknight, the shareholders are
being asked to approve the following resolutions:

i)  the consolidation of the capital of the Company on the basis that every 2 shares be consolidated
into I share (resclution 1 (a)). The existing number of shares on issue is purported to be
68,790,993 and this will reduce to approximately 34,395,497, In terms of resolution 1{b) the
number of existing share options are also to be reduced on a I for 2 basis (and the exercise price
increased by 2 times). The existing number of options will reduce from 7,813,386 to 3,906,693.

i) an initial raising constituting the issue of up to 120,000,000 shares (on a post censolidated
basis) at an issue price of 0.1 cents each to raise $120,000 (resolution 2) (First Placement
Shares);

iit) issue up o 60,000,000 share options (on a post consolidated basis} at a nil cost to acquire shares
(with an exercise price of 1.0 cent each and an expiry date of 31 December 2015) {the free
attaching First Placeament Options) (resolution 2);

iv) the issue of up to 170,000,000 shares (on a post consolidated basis) at an issue price of 1 cent
each to raise an initial up to $1,700,000 {the Second Placement Shares) (resolution 3);

v) the issue of up to 120,000,000 First Placement Shares, 60,000,000 free antaching First
Placement Options, 70,000,600 Second Placement Shares to the Investment Group and for the
acquisition of a relevant interest in the issued voting shares by the Investment Group in excess
of the threshold prescribed by Section 606(1) of TCA {resolution 4);

vi) the issue of up to 25,000,000 First Placement Shares, 12,500,000 free attaching First Placement
Options and 20,000,000 Second Placement Shares to Roger Steinepreis (a new director of the

Company (or his nominee) (resolution 5) (part of the shares and aptions being issued under
resolution 43,
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L5

1.6

L7

1.8

vii} the issue of up to 20,000,000 First Placement Shares, 10,000,000 free attaching First Placement
Options and 10,000,000 Second Placement Shares to George Ventouras (a new director of the

Company (or his nominee} (resolution 6) {part of the shares and oplions being issued under
resolution 4);

viit) the issue of up to 15,000,000 First Placement Shares, 7,500,000 free attaching First Placement
Options and 10,000,000 Second Placement Shares to Nick Castleden (a new director of the

Company {or his nominee) (resolution 7) (part of the shares and options being issued under
resolution 4);

ix) the re-election of Roger Steinepreis (resolution 8), George Ventouras (resoluiion 9) and Nick

Castleden (resolution 14) as Directars of the Company (they were appointed as directors on 3
July 2012}

x} change the name of the Company to DGI Holdings Limited (resolation 11);

zi) the adoption of a new Constitution {resclution 12); and

xii) obtaining Section 195 (of the Corporations Act) approval to allow the completion of all of the
proposals included in the Notice (resolution 13); and

xiii} removal of the current auditors of the Company and with effect from the close of the meeting,

appoint BDO Audit (WA) Pty 1.td as the Company’s new auditors (resolutionl4 and resolution
15}.

The new Directors of the Company believes they can introduce a number of potential acquisitions
and strategic refationships that will assist in expanding the Company's existing core business that is
ouilined in section 1.2 of the Explanatory Statement to Shareholders attached to the Notice. Further,
the new Directors of the Company believe they may be able to introduce other transactions in sectors
unrelated to the Company’s current core business aclivities.

On 27 March 2012 the Joint and Several Administrator announced that three of the exisiing four
directors of the Company, Mr Malcolm Leahy, Mr Leon Milford and Mr Hedley Chapman tendered
their resignation with respect to their directorships effective 8 March 2012, It is proposed that the
rematning Director of Digislide, Luceille Outred, will resign prior to the meeting of shareholders and
three representatives of the Investment Group are to be appointed as Directors of the Company. The
Incoming Directors are Roger Steinepreis, George Ventouras and Nick Castleden (they were
appointed on 3 July 2012). Further details on the Incoming Directors are set out in section 6 of the
Explanatory Statement to Shareholders and are the subject of resolutions 8 to 10. We are not
required to report on the proposals under resotutions 1 to 3 and 8 to 15 but do note that resolutions 1
to 10 are interdependent on each other. However, we note that certain shares and share options
being issued to the Investment Group form part of the First Placement Shares, free auaching First
Placement Opticns and Second Placement Shares being issued under either resolution 2 or 3.

Forther details on the Company’s history are referred to elsewhere in this report and the Explanatory
Statement to Shareholders.

The Investment Group's collectively will pay §575,000 to the Trustees of the Creditors Trust in
satisfaction of the DOCA and will be repaid out of the capital raisings noted in resolutions 2 and 3.
On completion of the Recapitalisation Proposal, there will be no residual creditors of the Company or
potential recovery from former creditors against the Company.

For the purposes of Chapter 2E of the TCA, Roger Steinepreis, George Ventouras and Nick
Castleden are each a related party of the Company by virtue of the fact that they are Incoming

directors of Digislide Holdings Limited (to be renamed DGI Holdings Limited) and are Investment
Group members.

Under the DOCA, arrangemenis have been made with all creditors (secured and unsecured) for the
settlement of their debts (as full and final setttement). Furthermore, upon successful completion of
the DOCA, the Company would:
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1.10

*  Bereleased from the DOCA,;

= Apply to be requoted on the ASX;

= Have approximately $1,145,000 cash funds; and

Retain all plant and equipment and its intellectual property comprising, patents, designs,
trademarks and amy contraclual rights or licences (“Retained Assets™).

Under Section 606 of TCA, a person must not acquire a relevant interest in issued voting shares in a

company if because of the transaction, that persons or someone else’s voting power in the company
increases:

{a) from 20% or below to more than 20%; or
)] from a starting peint that is above 20% and below 209

Under Seclion 611 (tern 7) of the Act, Section 606 does not apply in relation to any acquisition of
shares in a company by resolution passed at a general meeting at which no votes were cast in favour
of the resolution by the acquirer or the disposer or their respeclive associates. An independent expert
is required to report on fairness and reasonableness of the transaction pursuant to a Section 611 (ftem
7) meeting.

Following the consummation of the resolutions relating to the share structure of the Company, the
following tabie depicts the new share structure of the Company:

Na. of Now of shares | Maximum Nao, Maximum Maximum No. | No. of existing | Total shares on
ordinary an issue afler |  of Shares to No. of Shares of 1.0 cent options on issue after issue
shares on resalution 1 ke fssued to be fssued Options {o be Issue past of all shares
issue prier te pursuant to pursuant to issucd consolidation | and exercise of
resalution 1 resolution 2 resolution 3 pursuant to but prior to options subject
resolution 2 issue of to resplutions 2
aptions and 3 and afler
pursuanl ta exereise of
resglution 2 existing options
Roger Steinepreis - - 25,000,000 20,000,000 12,500,000 57,500,000
George Ventowras - - 20,000,000 10,000,080 10,000,080 40,000,000
Nick Castleden - - 15,000,000 10,600,000 7,500,000 32,500,000
Michael Pellak and
Jonathan Pager - - 60,000,000 30,000,000 30,080,000 120,000,600
The Investment
Group - - 126,000,000 70,000,000 60,000,000 250,000,000
Other parties not
forming part of 1he
Invesiment Group
as noted in
Sehedule 3 1o e
Explanatory
Statement - - - 100,000,000 - 100,000,000
Total Investment
Group and other
new sharcholders - - 120,000,600 170,009,000 60,000,000 350,000,000
Existing
Sharcholders 68,790,093 34,395,497 - - - 34,395,497
Existing Option
halders - - - - 3.906,693 3,906,693
Tofal 68,790,993 34,395,497 120,000,000 170,000,000 61,000,060 3.905,693 388,302,190

We have been advised there are currently 68,790,993 pre-consolidated shares on issue together with
the following pre-consalidated Options:

350,000 Options exercisable at $1.00 each and expiring on 24 August 2014

3,000,300 Options exercisable at 30.25 each and expiring on 24 September 2012

* 013,000 Options exercisable at $0.16022 each and expiring in compliance with the terms of
the ESOP

* 1,800,000 Options exercisable at $0.25 each and expiring on 15 October 2012,

* 900,000 Options exercisable at $0.25 eack and expiring on 15 October 2012

* 450,000 Options exercisable at $0.25 each and expiring on 30 November 2012

* 106,366 Options exercisable at $0.17685 each and expiring on 11 March 2014
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* 115,385 Options exercisable at $0.13509 each and expiring on 18 March 2014
* 178,635 Options exercisable at $0.04633 each and expiring on 8 July 2014

In addition there are the following pre consolidated convertible notes:

s §160,060  Issued on 9 December 2008, maturing on 25 August 2011 and convertible at
$0.75 per share

*  5273,000 Issued on 4 August 2009, maturing on 25 August 2011 and converible at
$1.25 per share

* 3100,000  TIssued on 6 August 2009, maturing on 25 August 2011 and convertible at
$1.25 per share

* 82,500,000 Issued on 24 September 2010, maturdng on 24 Seplember 2001 and
convertible at $0.20 per share

+ 31,500,000 TIssued on 15 Qctober 2010, maturing on 15 Qctober 2011 and convertible at
$0.20 per share

*  $750,000 Issued on 8 December 2011, maturing on 9 December 2011 and canvertible at
$0.20 per share

The 388,302,190 shares noted above have assumed that all of the existing Convertible Notes are not
converted into ordinary shares prior to the issue of any shares under resolutions 2 and 3 but form part
of the unsecured creditors. The total number of shares on issue after the consummation of resolution
2 and 3 would be 324,395,457 (before exercise of the 60,000,000 Share Options to the Investment
Group) and 384,395,497 (after exercise of the 60,000,000 Share Options proposed to be issued to the
Investment Group). Assuming the exercise of the existing post consolidation share options totalling
3,906,693, the total shares on issue would be 388,302,190. The total Investment Group will have a
controlling interest in approximately 58.57% of the expanded issued capital of Digislide before the
exercise of the 60,000,000 Share Options and approximately 63.04% after the exercise of 60,000,000
Share Options (but before the exercise of the 3,906,693 options) granted to the Investment Group
members as noted in Schedule 3 to the Explanatory Statement to Shareholders.

The fully paid ordinary shareholding interests of the Investment Group if it is assumed that
120,000,000 Shares will be issued pursuant to resolution 2 and 170,000,000 Shares will be issued
pursuant to resolution 3 would be as follows:

Ignoring Including
Options Options
%o Exercised by
Related Parties
Fo
Roger Steinepreis 13.87 14.96
George Ventouras 9.25 [0.41
Nick Castleden 70t 8.45
Michael Pollak and Jonathan Pager 27.74 31.22
The Investment Group 58.57 65.04
Third Parties to be nominated by the
Investment Group and in conjunction with
a broker and pursuant to a prospectus 30.83 26.01
§3.40 91.05

ASX Limited (“"ASX”) Listing Rule 10.11 requires a company to obtain sharcholder approval by
ordinary resolution prior to the issue of securities to a related party of the Company,

Pursuant to resolutions 3 to 7 it is proposed that Shares and Share Options will be issued to certain
parties noted in Schedule 3 to the Explanatory Statement who are deemed to be related parties under
ASX listing rules. Furiher, cerfain allottess identified in Schedule 3 forming part of the Explanatory
Statement to Shareholders are related parties of the Incoming Directors of the Company due to being
potential future controllers of the Company. For this reason, approval for the issue of the shares and
share options to these parties is required pursuant to ASX Listing Rules 7.1 and 10.11.

# 45/ 59



27-07-12;15:089

; ;03 8320 2200

Stantons International Securities

112

1.13

114

2,

21

For the purpose of this meeting, a “related party” includes:

* adirector;

" anentity over which a director bas control;

=  an entity that controls a public company;

*  anentity that is acting in concert with a related a party; and

an entity which believes, or has reasonable grounds to believe, that it is likely to become a
related party in the fotore.

Schedule 2 —“Associates and Voting Power” sets out associates and related parties.  For the
purposes of this report, the Investment Group are represented to act in concert with each other, Post
the consummation of resolutions 2 to 7, the Investment Group may not be acting in concert together.

Therefore, an independent expert’s report pursuant to the Section 611 (Item 7) of the Act and/or
ASX Listing Rule 10.11 is required to report on the fairness and reasonableness of the transactions
pursuant to resolutions 4 to 7. The Investment Group (via Bloeknight) has requested Stantons
International Audit and Consulting Pty Ltd (irading as Stantons International Securities) to prepare
an independent expert’s report to assist the shareholders of Digislide in determining as to whether
they vote for or against resolutions 4 to 7 as outlined in the Notica.

There are eleven other resolutions (resolutions 1 to 3 and resolulions 8 to 15) being put o e
shareholders of Digislide. We are not reporting on the faimess and ressonableness of such
resolutions.  ‘This report specifically addresses resolutions 4 to 7 only. However, we note that
resolutions 1 to 3 and 5 to 10 are all part of the recapitalisation process of Digislide and resolutions 1
to 10 are interdependent upon each other. Effectively, the 120,000,000 First placement Shares and
60,000,000 free attaching First Placement Options being issued under resolution 2 are being
approved for issue also under resolution 4 (a) (1) and (ji). Resolutions 14 and 15 relate to the
removal and appointment of auditors respectively.

Apart from this introduction, the report considers the following:

*  Summary of opinion

= TImplications of the proposals

Future directions of Digislide

Basis of technical valuation of Digislide
Premium for control

Fairness and reasonableness of the preposals
Conclusion as to fairness and reasonableness
Sources of information

Appendix A and Financia! Service Guide

Summary of Opinion

In determining the faimess and reasonableness of the transactions pursuant to resolutions 4 to 7, we
have had regard to the guidelines set out by the Australian Securities and Investments Commission
("ASIC") in its Regulatory Guideline 111 “Content of Expert Reporis”. Regulatory Guide 111 states
that an opinion as to whether an offer is fair and/or reasonable shall entail a comparison between the
offer price and the value that may be attsibuted to the securities under offer (fairness) and an
examination to determine whether there is justification for the offer price on objective grounds after
reference to that value (rensonableness). The concept of “fairness” is iaken to be the value of the
offer price, or the consideration, being equal fo or greater than the value of the securities in the above
mentioned offer. Furthermore, this comparison should be made assuming 100% ownership of the
“rarget” and irrespective of whether the consideration is scrip or cash. An offer is “reasonable” if it
is fair. An offer may also be reasonable if, despite not being *faic”, there are sufficient grounds for
security holders to accept the offer in the absence of any higher bid before the close of the offer. It
also states that, where an acquisition of shares by way of an allotment is to be approved by
shareholders pursuant to Section 611 (Item 7) of TCA, it is desirable to commission a report by an
independent expert stating whether or not the proposal is fair and reasonable, having regards to the
proposed allottees and whether a premium for potential control is being paid by the allottees.
Although the proposals with the Investment Group are not in relation to a takeover offer, we have
noted the above matters and definitions for readers to have an understanding of faimess and
reasonableness referred to in this report.
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Accordingly, our report relating to resclutions 4 to 7 is concerned firstly with the fairness and
reasenableness of the proposals with respect to the existing non-associated shareholders of Digislide
(not associated with the Investment Group) and secondly whether the price payable for potential
contro] includes a premium for control.2.2

In our opinion:

The proposals as outlined in resofutiens 4 to 7 that would allow the Investment Group {that
include the Related Parties as noted in Schedule 3 to the Explanatory Statement to
Sharehelders) to acquire up to 196,000,000 shares and 60,000,000 Share Options in Digislide
and acquire a relevant interest in the voting shares of the Company by those parties set out in
the Explanatory Statement are, on balance, fair and reasonable to the non associated
sharcholders of Digislide.

The opinions expressed above are to be read in conjunction with the more detailed analysis and
comments made in this report.

Implications of the Proposals

Prior to the recapitalisation proposals the subjeet of resofutions 1 to 15, the total number of shares on
issue in Digislide was 68,790,993, If all the resolutions are consummated, the Investment Group as a
group will own approximately 58.57% of the capital of the Company (as depicted in paragraph 1.10).
If the 60,000,000 Share Options proposed to be issued pursoant to resolution 2 are exercised, then
the Tnvestment Group as a group may own up to approximately 65.04% of the expanded issued
ordinary capital of the Company. The potential shareholdings of each Related Parly are set ont in
Schedule 3 forming part of the Explanatory Statement to Shareholders attached to the Notice.

Tt is estimated that the cost of the reconstruction process {legal fees, corporate fees, expert’s report,
capital raising fees and other) will be around $100,000.

Following the consummation of all resolutions, Digislide’s unaudited consolidated pro-forma
Statement of Financinl Position is expected to disclose:

Asgsets and
Linhbilities as per Unaudited Pro-
Notes  Report as to Affairs forma Consclidated
as noted In Balance Sheet after
Administrator’s recapitalisation
Report to Creditors proposals under
of 2 May 2012 resclutions 1 to 13
$ $

Current Assets
Cash assets 3 - 1,145,000
Receivables 577,933 -
Inventories 20,000 -
Total Current Assets 597,933 1,145,000
Non Current Assefs
Intangibles Mot known -
Plant and equipment 33,600 -
Tatal Non Current Assecis 33,600 -
Total Assets 611,533 1,145,000
Current Liabilities
Participating Priority Creditors 1,240,109 -
Secured craditors 5,008,794 -
Total Liabilifies 6,243,903 -
Net Assets (Liabilities) (5,637,370) 1,145,000

# 47/ 59



27-07-12;15:089

;03 8320 2200

Stantons International Securiiies

Assets and
Liabilities as per Unaudited Pro-
Notes Report as to Affairs forma Consolidated
as noted in Balance Sheet after
Administrator’s recapitalisation
Report to Creditors proposals under
of 2May 2612 resolutions 1 to 13
3 3
Equity {estimated)
Issued capital 24,584,055 26,304,059
Reserves 116,130 116,130
Accumulated losses (30,337,559 (25,275,189
Total Equity (Deficiency) (5,637,370 1,145,000

Total equity per share based on 324,395,497 shares on issue afier recapitalisation is approximately
0.35 cents.

The last audited financial statements for the Digislide Group available were the accounts for the year
ended 30 Jume 2011. However since that date, the Digislide Group companies have been placed into
Administration. The issued capital, reserves and accumulated losses at date of Administration has
not been disclosed by the Administrators but we have taken the 30 June 20111 audited figures for
issved capital and reserves and adjusted them for share issues post 30 June 2011 and 1o the date of
the Administration, We have been advised and from a reading of the Report to Creditors dated 2
May 2012 that there is a deficiency in shareholders’ funds and participating priority and participating
unsecured creditors would not be paid out in full. The Deed Administrator also considers that, in the
absence of Digislide being recapitalised under a DOCA proposal, the Jikely value of a Digislide
share is nil as the unsecured creditors of Digislide would not be paid out in full. In view of the
above, it is reasonable to assure that the book value of a Digislide share prior to the recapitalisation
proposal put forward by the Investment Group is nil.

The interest in the Retained Assets to be retained has not been independeatly valued for the purposes
of the pro-forma statement of financial position. The assets would be subject to an impajrment test
under the Australian equivalents of International Financial Reporting Standards (“A-IFRS") and the
new Directors considers that the current values to be minimal for the purposes of accounting under
A-IFRS although no formal valuation has been made by the Incoming Directors. The Incoming
Directors have committed new working capital to spend on assessing the viability of the Retained
Assets. For the purposes of this report, we have ascribed nil value in the sbsence of an independent
valuation but note that the Retained Asssts may have some value in the future but not enough to
conclude that the current value of a share in FRR has any value,

Nate

1. The movement in the cash assets is reconciled as follows:

Cash assets: $
Opening balance -
Placement of 120,000,000 Shares at 0.1 cent each 120,000
Placement of 170,000,000 Shares at 1.0 cent each 1,700,000
Payment to Creditors Trust Deed/Reimburse Investment

Group representatives (575,000)
Payment for costs of share issue and other costs {100,000)
Closing balance 1,145,000
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4.1

3.

5.1

2, The movement in the issued capital is reconciled as follows:

Issued Capital: $
Opening balance 24,584,059
Placement of Shares at 0.1 cent each 120,000
Placement of Shares at 1.0 cent each 1,700,000
Capital raising costs £100,000)
Closing balance 26,304,059

We are advised by a representative of the Investment Group that following the proposal to jssue
Share Options pursuant to resolution 2, the number of Share Opticns on issue will be 63,306,693,
The 68,000,000 free attaching First Placement Share Qptions under resolution 2 will be exercisable
at 1.0 cent each on or before 31 December 2015 and there will be 3,906,693 existing post
consolidated share options with the following terms:

* 175,000 Options exercisable at $2.00 each and expiring on 24 August 2014;

1,500,000 Options exercisable at $0.50 cach and expiring on 24 September 2012;

456,500 Options exercisable at $0.32044 each and expiring in compliance with the terms of
the ESOP;

900,000 Options exercisable at $0.50 each and expiring on 15 Qctober 2012;

450,000 Options exercisable at $3.50 each and expiring on 15 October 2012;

225,000 Options exercisable at $0.50 each and expiring on 30 November 2012;

33,183 Options exercisable at $0.35370 cach and expiring on 11 March 2014;

57,693 Options exercisable at $0.27018 each and expiring on 18 March 2014; and

89,317 Options exercisable at $0.9270 each and expiring on 8 July 2014,

-

»

It is proposed that Roger Steinepreis, George Ventouras and Nick Castleden will be appoinied as

Board members as noted in resolutions & to 10 respectively in the Explanatory Statement to
Shareholders.

Future direction of Digislide

We have been advised by a representative of the Investment Group and as outlined in the
Explanatery Statement to Shareholders that:

= the short term intention is to complete the recapitalisation process;

at fhe time of preparation of this report they are not aware of any proposals cumently
contemplated whereby Digislide will acquire any property or assets from the Incoming
Directoss or the Investment Group members or where Digislide is to transfer any of its property
or assets to the Incoming Directors or any of the Investment Group members;

it is intended that the Board of Directors of Digislide will change in the near future as noted
above and further new directors may be appointed in the event of any significant new
acquisition;

no dividend policy has been set and is not proposed to be set until such time as the Company is
profitable and has a positive cash flow; and

in addition to continuing to develop and commercialise the Company’s existing Digislide
business {the Retained Assets) the new Directors will also consider the acquisition and
developments of any other investments, both within the digital imaging industey and in market
segments unrelated to the digital imaging industry, as identified by the Company and sulject
always to compliance with the Listing Rules.

Basis of Technical Valuation of Digislide

Allotment of Shares

In considering the proposals as outlined in resolutions 4, 5, 6, and 7 we have sought to determine if
the acquisitions of a relevant interest in the voting shares of Digislide by the Investment Group

(including the Related Parties) is fair and reasonable to the existing non-associated shareholders of
Digislide.
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The proposals pursuant to resolutions 4, 5, 6, and 7 would be Ffair to the existing non-assaciated
shareholders if the valuves of the considerations being offered by the Investment Group are greater
than the current implicit value of the shares and options of Digislide immediately prior to the
transactions. Accordingly, we have sought to determine a theoretical value that could reasonably be
placed on Digislide shares and options for the purposes of this report.

The valuation methodologies we have considered in determining the current technical valee of an
Digislide share are:

Capitalised maintainable earings/discounted cash flow

Takeover bid - the price which an alternative acquirer might be willing to offer
Adjusted net asset backing and windup value

The weiglted market value price of Digislide shares

Capitalised maintainable earnings/discounted cash flows

As noted above, Digislide has a deficiency in working capital and cannot produce a pusitive cash
flow from its existing business undertakings and is under a DOCA. Due to Digislide’s current state
af affairs, the lack of a profit history arising from business undertakings and the immediate lack of a
reliable future cash flow from a business activity, we have considered these methods of valuation not
to be relevant for the purposes of this report {also refer paragraph 3.2 above).

Takeover bid

We have been advised by Investment Group representatives that they do not believe that there wonld
be any existing Digislide’s shareholder or proposed shareholder that has an interest in taking over the
Company by way of a formal takeover bid. However, we note that under the proposed
recapitalisation process, the Investment Group as a whole would own up to approximately 58.57% of

the expanded issued capital of the Company (approximately 65.04% if all 60,000,000 Share Options
are exercised but before the exercise of the 3,906,693 options).

Net asset backing and windup value

As noted above under paragraph 3.2, Digislide is insolvent and under a DOCA. Probably on a wind
up there would be a deficiency in funds and the unsecured creditors may receive no return. The
shares would be of litile commercial value.

Purely based on the pro forma book value of a reconstructed Digislide, the net assets would be
disclosed at approximately $1,145,000 which would be equivalent to approximately 0.35 eents per
share, assuming 324,395,497 shares would be on issue after the recapitalisation process. This
compares with the current value of a Digislide share of nil cents,

Weighted average market price of Digislide shares

As the Company is suspended from the ASX, we do not believe it is appropriate to value a Digislide
share based on prior quoted prices of Digislide shares on the ASX,

After taking into account the matters referred to in the preceding paragraphs, we are of the view that
the cument theoretical value of a Digislide share (prior to the recapitalisation process) is nil cents.

If the recapitalisation process is finalised, the cash value of 2 Digislide share immediately post the
recapitalisation process would approximate 0.35 cents per share.

Share Opiions

The Company will issue 60,000,000 free attaching First Placement Share Options at nil cost to
certain members of the Investment Group in conjunction with the issue of up to 290,000,000 Shares.

Using a Black Scholes option pricing model, results in the valve of one Share Option to be issued of
0.519 cents.

10
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The basic assumptions used were;

*  Assumed market value of an Digislide share
(Assumed equal to issus price relating 1o

Shares to be issued under resolution 2 1.0 cent
*  interestrate 2.30%
«  volatility factor 5%
= exerciss price 1.0 cents
= option term (options expire 31 December 2(15) 39 months

(Assumed will be issued no Iater than 30 September 2012)

There is no need under Australian Equivalents of International Accounting Standards (“A-IFRS™) 1o
account for the issue of the 60,000,000 Share Options. It is noted that if the free attaching First
Placement Share Options are exercised, the Company would receive a total of $600,000.

Premium for Control

Premium for contrel for the purposes of this report has been defined as (he difference between the
price per share that 4 buyer wonld be prepared to pay to obtain a controlling interest in the Company
and the price per share at which the same person would be required to pay per share which does not
carry with it control of the Company.

Under the Act, control may be deemed to occur when a shareholder or group of associated
shareholders control more than 20% of the issued capital. In this case, the Investment Group
(including the Related Parties) would hold up to approximately 58.57% of the expanded post

consolidated issued capital of Digistide (and approximately 65.04% if all 60,000,000 Share Options
are exercised.

The Digislide shares that are proposed to be issued to the Investment Group are deemed to be
theoretically worth around nil cents. Of the amount raised, approximately $100,000 will initially he
paid as costs relating to the recapitalisation, $575,000 will be used 1o place funds into the Creditors
Trust Fund, $450,000 will be used to review and for the development of the existing business,
$315,000 to review other new projects and $280,000 remains as working capital. In our opinion, it is
possible that the Investment Group (incleding the Related Parties and associates) are paying a
premium for control, however, the non associated shareholders of Digislide are benefiting in that the
theoretical value of a Digislide share rises from nil cents (with significant liabilities) to a company

with a theoretical cash backed value of approximately 0.35 cents per share and all significant
liabilities extinguished.

Fairness and Reasenableness of the Propasals

‘We have set out below some of the advantages, disadvantages and other factors pertaining to the
proposals, putsuant to resolutions 4 to 7 and the recapitalisaiion proposals genexally.

Advantages

The passing and consummation of resolutions 2, 3 and 4 together with the completion of the DOCA
would result in a net cash injection of approximately $1,143,000 into the Company and having the

Corapany with no or minimal liabilities, compared with the current position whereby the Company is
in a net liability posilion.

If the proposals per resolutions 2, 3 and 4 are consummated together with the completion of the
DOCA, the book value backing of a Digislide share rises from nil cents to approximately 0.35 cents
(refer paragraph 5.4.2 of this repart).

If resolutions 2, 3 and 4 are passed together with the completion of the recapitalisation process, the
Company’s existing shareholders are offered more liguidity to selt their shares on the ASX.

The Tncoming Directors bring expertise to the Company in that Messrs Roger Steinepreis, George
Ventouras and Nick Castleden have all had experience as directors/managers or consultants of listed,

il
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unlisted public and private companies. Further details on the directors are outlined in the
Explanatory Statement to Shareholders in Section 6. They will also seek new business opportunities
in the projection industry. The market may take a positive stance on any new acquisitions and may
improve the share price that will be an advantage to all shareholders. The Directors and parties
related to the Directors have or are planning to establish relationships in the projection market and
other markets (related and unrelated). As a result, the Company may have improved access to
markets which will increase its ability to pursue growth opportunities.

The 60,000,000 free attaching First Placement Qptions to be issved for a nil cost have been valued
using the Black Scholes option valvation methodology with the key assumptions of an exercise price
of 1 cent, a share price of 1 cent, an interest rate of 2.30%, an issue date of 30 September 2012 and a
volatility factor of 75%. The value ascribed is 0.519 cents each for a 1otal value of approximately
$311,400 of which up to approximately $311,400 relate to the free attaching First Placement Share
Options to be issved to the Investment Group members. The 60,000,000 free attaching First
Placement Share Options, if exercised by the Investment Group would result in an inflow of funds to
Digislide of $600,000. The exercise price of the 60,000,000 free attaching First Placement Share
Options is 1.0 cent each. The trading price of a Digislide share at the date of exercise of the Share

Options would probably be in excess of 1.0 cent before Share Option holders exercised the free
attaching First Placement Share Options.

In the absence of the proposals under resclutions 2, 3, and 4 or some other unidentified
recapitalisation proposal, there is a high chance that the Company would be placed into Hquidation,

Disadvantages

A significant shareholding (initially approximately 89.40% in the Company is being given to the
Investment Group as a group along with other new investors (the Investment Group approximately
38.57%)). However, we note that Digislide will be recapitalised with approximately $1,143,000 in
cash (before any commitments on funding existing and any new business) will have no significant

debt and will have the opportunity to exploit the Retained Assets and consider acquisition of other
assets.

Digislide would only have approximate cash of $1,145,000 after the consummation of the
recapitalisation process is complete. PFurther fundraisings may be required to be undertaken in the
near future. If further shares are issued, the percentage share holding of the existing shareholders of
Digislide may be diluted down even further. However as noted above, the shares in Digislide prior
1o the recapitalisation process is considered to be of nil value.

The existing Retained Assets and any new businesses acquired in the future may not be
commercially successful and the Company may incur new losses. Conversely, they may be
successfully exploited and may lead to an increase in the value of an Digislide’s share which may be
worth more than the Investment Group (including the Related Parties) and other new investors ara to
pay for the up to 290,000,000 shares to be subscribed for.

The number of shares rises from 34,395,497 post consolidation shares to 324,395,497 shares if
resolutions 2 and 3 are passed and consummated (and 385,395,497 shares if all 60,000,000 free

attaching Share Options are exercised but excluding the existing 3,806,693 post consclidation
options).

Other

The Investment Group, if the recapitalisation proceeds could control belween approximately 58.57%
and 65.04% of the expanded issued capital of Digislide, depending on how many proposed Share
Options are exercised (but excluding the exercise of any of the 3,906,693 existing options). Some
significant voting control is passing to the Investment Group as a whole although it is noted that
individual members of the Investment Group post the passing and consummation of resolutions 1 to
13 may not be acting in concert. The Investment Group {that includes the Related Parties) are in
effect paying a premium for deemed control (greater than 20%) in that the cash being paid to
Digislide arguably has a greater value than the shaves and options in Digislide being received as
consideration, However all shareholders benefit in that Digislide is paying a consideration (shares

12
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worth nil whilst Company is under a DOCA) that is considered less than the value of the cash being

received.
3. Conclusion as to Fairness and Reasonableness
8.1 The proposals as outlined in resolutions 4 to 7 that would atlow the Investment Group (that

include the Related Parties as noted in Schedule 3 fo the Explanatory Statement to
Shareholders) te acquire up to 290,000,000 shares and 60,000,800 Share Options in Digislide
and acquire a relevant interest in the voting shares of the Company by those parties set out in

the Explanatory Statement are, on balance, fair and reasonable to the non asseciated
shareholders of Digislide.

9, Sources of Information

9.1 In making our assessment as to whether the proposals pursuant to resolutions 4 to 7 are fair and
reasonable, we have reviewed relevant published available information and other unpublished
information of Digislide, which is relevant in the current ¢ircumstances. In addition, we have held
discussions with a representative of the Investment Group and the Incoming Directors about the
present state of affairs of Digislide. Statements and opinions contained in this report are given in
good faith, but in the preparation of this report, we have relied in part on information provided by

Incoming Directors of Digislide and that information disclosed in the draft Explanatory Statement to
Shareholders.

9.2 Information we have received includes, but is not limited to:

+  Discussions with a representative of the Investment Group, the new Direclors and the solicitors

who prepared the Notice and Explanatory Statement to Shareholders;
»*  Sharcholding details of Digislide;
June 2012 drafts of the Notice of the Meeting to Shareholders and Explanatory Statement to
Shareholders of Digislide;
*  Annual Report of Digislide for the 12 months ended 30 June 20i1;
Correspondence with Solicitors preparing the Notice relating to Digislide;
. Announcements to the ASX by Digislide from 1 January 2010 to 5 July 2012;
*  ASXinformation on Digislide;
The Administrator's Reports to Creditors pursuant to Section 439A of TCA for Digislide of 2
May 2012 and various notices of meeting to the creditors;
The Deed of Company Arrangement between the Company and the Deed Administrator; and
*  The Creditors® Trust Deed between the Company and the Administrator,

9.3 QOur report includes Appendix A and Financial Services Guide attached to this report.
Yours faithfuily
STANTONS INTERNATIONAL SECURITIES

%/5,\ Ay

J P Van Dieren - FCA
Director
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APPENDIX A
AUTHOR INDEPENDENCE

This annexure forms part of and should be read in conjunction with the report of Stantons International Audit
and Consulting Pty Ltd trading as Stantons International Secorities dated 11 July 2012, relating to resolutions
4 to 7 outlined in the Notice of Meeting of Shareholders of Digislide.

At the date of this report, Stantons International Securities does not have any interest in the cutcome of the
proposals. There are no relationships with Digislide other than acling as an independent expert for the
purposes of this report, There are no existing relationships beiween Stantons Intemational Securities and the
parties participating in the transactions detailed in this report which would affect our ability to provide an
independent opinion. The fee to be received for the preparation of this report is based on the time spent at
normal professional rates plus out of pocket expenses and is estimated not to exceed $9,000 (excluding GST).
The fee is payable regardless of the outcome. With the exception of that fee, neither Stantons International
Securities nor John P Van Dieren have received nor will or may they receive any pecuniary or other benefits,
whether directly or indirectly for or in connection with the making of this report. Stantons International
Securities and Stantons International Audit and Consulting Pty Ltd or any directors of Stantons International
Audit and Consulting Pty Ltd do not hold any securities in Digislide. There are no pecuniary or other
interests of Stantons International Securities that could be reasonably argued as affecting ijs ability to give an
unbiased and independent opinion in relatien to the proposal. Stantons International Securities and Mr T Van
Dieren have consented to the inclusion of this report in the form and conatext in which it is included as an

annexure to the Notice, Stantons International Securities has prepared other independent expert reponts for
parties associated with the Investment Group.

QUALIFICATIONS

We advise Stantons International Securities is the holder of an Investment Advisers Licence (No 418019)
under the Corporations Act relating 1o advice and reporting on mergers, takeovers and acquisitions involving
securities, A number of the directors of Stantons International Audit and Consulting Pty Ltd are the directors
and authorised representatives of Stantons International Securities. Stantons International Securities and
Stantons International Audit and Consulting Pty Ltd (also trading as Stantons International) have extensive

experience in providing advice pertaining to mergers, acquisitions and strategic and financial planning for
both listed and unlisted companies and businesses.

Mr John P Van Dieren, FCA, the person responsible for the preparation of this report, has extensive
experience in the preparation of valuations for compenies and in advising corporations on takeovers generally
and in particular on the valuations and financial aspects thereof, including the fairness and reasonableness of
the consideration offered. The professionals employed in the research, analysis and evaluation leading to the

formulation of opinions contained in this report, have gualifications and experience appropriate to the tasks
they have performed.

DECLARATION

This report has been prepared at the request of the Incoming Directors and the Investment Group in order 1o
assist the shareholders of Digislide to assess the merits of the proposals (resolutions 4 to 7) to which this
report relates.  This report has been prepared for the benefit of the Digislide shareholders and those persons
only who are entitled to receive 4 copy for the purposes of Section 611 (Item 7) of the Corporations Act 2001
and ASX Listing Rule 10.11 and does not provide a general expression of Stantons International Securities
opinion as to the longer term value of Digislide or the Digislide Business and Retained Assets. Stantons
International Securities does not imply, and it should not be construed, that it has carried out any form of audit
on the aceounting or other records of Digislide or any of its subsidiaries. Neither the whole, nor any part of
this report, nor any reference thereto may be included in or with or attached to any document, circular,

resolution, letter or statement, without the prior written consent of Stantons International Securities to the
form and context in which it appears.
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DISCLAIMER

This report has been prepared by Stantons International Securities with due care and difigence. However,
except for those responsibilities which, by law cannot be exciuded, no responsibility arising in any way
whatsoever for errors or omission (including responsibility to any person for negligence) is assumed by
Stantons International Sccurities (Stantons Internationzl Audit and Consulting Pty Ltd), their directors,
employees or consuliants for the preparation of this report.

DECLARATION AND INDEMNITY

Recognising that Stantons International Securities may rely on information provided by Blueknight, iis
officers and other parties (save whether it would not be reasonable to rely on the information having regard to
Stantons International Securities experience and gualifications), Blueknight has agreed:

(a) tomake no claimr by it or its officers against Stantons International Securities (and Stantons International
Audit and Consulting Pty Ltd) to recover any loss or damage which Digislide may suffer as a result of
reasonable reliance by Stantons International Securities on the information provided by Blueknight and
the other parties; and

(b) 1o indemnify Stantons International Seenrities (and Stantons Intemational Audit and Consulting Pty Ltd)
against any claim arising (wholly or in part) from Blueknight or any of its officers providing Stantons
International Securities any false or misleading information or in the failure of Blueknight and its
officers in providing material information, except where the claim has arisen as a result of wilful
misconduet or negligence by Stantons International Securities.

A draft of this report was presented to the Tncoming Directors and the Investment Group for 4 yeview of
factual information contained in the report. Comments received relating to factual matters were taken into
account, however the valuation methodologies and conclusions did not alter. Whilst the Deed Administrators
have viewed a draft of this report, neither the Deed Administrators, their professional advisers and BDO
Business Recovery & Insolvency (NSW-Vic} Ply Lid or its employees are responsible for comments in this
report, The Deed Administrators do not accept any responsibility for any disclosures in or failure to include
any disclosures in this report. The information contained in this report has not been verified independently by
the Deed Administrators, their professional advisers and BDO Business Recovery & Insolvency (NSW-Vic)

Pty Ltd or its employees who expressly disclaim responsibility for the accuracy or completeness of the
information in the report.
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Stantons Internationcl Securities PO Box 1908

West Perth WA 6872
Austrodic

Level 2, 1 Walker Averwe
West Perth WA 6005
Ausiralia

FINANCIAL SERVICES GUIDE Tel. +61 87481 3188

FOR STANTONS INTERNATIONAL AUDIT AND CONSULTING PEYLTD  Foxi +61 89321 1204
(Trading as S]ga!::?jnillr}tirnza;iloéml Securitles) ABN: 84 144 581 519

a bt AFS Licence No: 418019

www sionfons.com.au

1L Stantons International Securities (ABN 84 144 581 519 and AFSL Licence No 418019) (“SIS” or
“we™ or “us” or “ours™ as appropriate) has been engaged to issue general financial produet advice in
the form of a report 10 be provided to you.

2 Financial Services Guide

In the above circomstances we are required 10 issue to you, as a retail client a Financial Services
Guide (“FSG™)., This FSG Is designed (o help retail clients make a decision as o their use of the

general financial product advice and to ensure that we comply with our obligations as financial
services licensees.

This FSG includes information about:

= who we are and how we can be contacted;

the services we are authorised to provide under our Australian Financial Services Licence,
Licence No: 418019;

remuneration that we andfor cur staff and any asscciated entities receive in connection with
the seneral financial praduct advice;

= any relevant associations or refationships we have; and

*  our complaints handling procedures and how you may access them.

3 Financial services we are licensed to provide

We bold an Australian Financial Services Licence which authorises us to provide financial product
advice in relation to:

= Securities (such as shares, options and notes)

We provide financial product advice by virtue of an engagement to issue a report in connection with
a financial product of another person. Our report will include a description of the circumstances of
ouy engagentent and identify the person who has engaged vs. You will not have engaged us directly
but will be provided with a copy of the report as a retail client because of your connection to the
maiters in respect of which we have been engaged to report,

Any report we provide is provided on our own behalf as a financial services licenses authorised to
provide the financial product advice contained in the repor.

4, Generzl Financial Product Advice

In our report we provide general financial product advice, not personal financial product advice,
because it has been prepared without taking info account your personal objectives, financial situation
or needs. You should consider the appropriateness of this general advice having regard to your own
objectives, financial situation and needs before you act on the advice. Where the advice relates to
the acquisition or possible acquisition of a financial product, you should also obtain a product
disclosure statement relating to the produet and consider that statement before making any decision
about whether to acquire the product.

5. Benefits that we may receive

We charge fees for providing reporis. These fees will be agreed with, and paid by, the person whe
engages us to provide the report. Fees will be agreed or either a fixed fee or time cost basis.

Liabiily limited by o scheme opproved

Member of Russell Bedford Internationa!
under Professionol Standards Legislolion
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8.1

9.2

Except for the fees referred to above, neither SIS, nor any of its directors, employees or related

entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in connection
with the provision of the repost.

Remuneration or other benefits received by our employees

All our employees receive a salary. Ouar employees are eligible for bonuses based on overall
productivity but not directly in connection with any engagement for the provision of a report.

Refecrals

We do not pay commissions or provide any other benefits to any person for referring customers to us
in connection with the reports that we are licensed 1o provide.

Associations and relationships

SIS is ultimately & wholly owned division of Stantons International Audit and Consulting Pty Ltd a
professional advisory and accounting practice. From time to time, SIS and Stantons International
Audit and Consulting Pty Ltd (also trading as Stantons International) and/or their related entities may
provide professional services, imcluding audit, accounting and financial advisory services, to
financial product issuers in the ordinary caurse of its business,

Complaints resolution
Internal complaints resolution process

As the holder of an Australian Financial Services Licence, we are required to have a system for

handling complaints from persons to whom we provide finaneial product advice. All complaints
must be in writing, addressed to:

The Complaints Officer
Stantons Intemational Securities
Level 2

1 Walker Avenue

WEST PERTH WA 6005

Telephone: 08 9481 3188
Facsimile: 099321 1204

When we teceive a written complaint we will record the complaint, acknowledge receipt of the
complaints within L5 days and investigate the issues raised. As soon as practical, and not more than

45 days after receiving the written complaint, we will advise the complainant in writing of our
determination.

Referral to External Dispute Resolution Scheme

A complainant not satisfied with the outcome of the above process, or our determination, has the
right to refer the matter to the Financial Ombudsman Service Limited (“FOSL"). FOSL is an
independent company that has been established to provide free advice and assistance to consumers 1o
help in resolving complaints relating to the financial services industry,

Further details about FOSL are available at the FOSL website wwiv.fos.ore.au or by contacting them
direclly via the details set out below,

Financial Ombudsman Service Limited
PO Box 3
MELBOQURNE VIC 3007

Toll Free: 130078 0B 08
Facsimile:  (03) 9613 6399
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Digislide Holdings Limited
(Subject to Deed of Company Arrangement)

4th July 2012

Dear Sir

NOTICE OF NOMINATION OF AUDITOR ~ Digislide Holdings limited (Subject To Deed Of
Company Arrangement)

I, Lucille Annette Outhred {aka Luceille Annette Outhred) of 34 Marian Place, Prospect,
South Ausfralia, being a member of Digislide Heldings Limited (Subject to Deed of Company
Arangement} {Company}, nominates that BDO Audit (WA) Piy Lid be appointed as the
new auditor of the Company.

This s to be taken to be as notfice pursuant to section 3288(1) of the Corporations Act 2001
(Cth). -

Regards

Lucille Annette Quihred



