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EyeWaonder, Inc — Notice of inltial substantial holder for Facilitate Digltal

Holdings Limited {ASX:FAC) 10 February 2009
We act for EyeWander, Inc, EyeWonder Australia Pty Ltd and EyeWonder,
Europe, GmbH (EyeWonder). Our referance
ABR NYC 02 2002 3604
- On behalf of EyeWancder we enclose a copy of a notice of initial substantial holder  partner
in Facilitate Digital Holdings Ltd. Austin Bel
: T 612 0258 5616
. tin.bel!
Yours faithfully a‘;.aiesawmmm
Blake. Dauson Comae
Nicols Chew
T 61 2 G268 6234
nicole,chew

@blakedawsan.com

Fleaza check that you have received thiz document in full. If not, please telephone the sender or
call 81 2 2258 6000,

Confidentlallty

This documant is corfidential and may contain legslly privileged information. If yay &re not 3 named or sutharised
recipient you must not read, copy, distribute ar act in reliance onit. If you have received this documant n arror,
p'ease telephone our cparator immediately an 81 2 9258 6000 and return the document by mail

Sydney Malbourne Brlzkane Perh Canberra Port Moreaby Sharghai Associated Office Jakana
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603 page 1/3 15 July 2004
Form 603
Corporations Act 2001
Saction 6718
Notice of initlal substantial holder

To Campany Name/Scheme Fachitate Digital Holdings Limited
ACN/ARSN 093 B23 253

This natice Is glven by EyeWondar Australiz Pty Limited, EyeWonder Inc and EysWonder, Europe, GmbH (together, the

EW Group).
1. Detalls of substantlal hatder (1)
Mame Each member of the EW Group
ACN/ARSN {if applicable) n/a
The holder became a substantlat holder an 08/02/2009

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the schema that the substantial halder or an assoclate (2) had a
relavant intarast (3) in an the date the substantial holder became a substantial holder are as follows:

Class of n \ .
securities (4) Numbar of securities Ferson's votas (5) Voting powear (6)

Ordlhary shaires’ 16,257 616 16,257 616 12.75%

3. Detallg of ralavant Interests
The nature of the relevant interest the substantial holder or an asscclate had In the following voting securities on the date the substantial holder becams a

substantial halder are as fallows; ‘
Holdar of ralevant interest Nature of relevant interest (7) lass and number of securitisg

- o Registered holder pursuant to placemant ;
Eys\Wonder Australia Pty Limited agreement (see Annexure A) 12,624,283 ordinary shares

EyeWonder, Inc Raglatarad holder 3,333,333 ordingry shares
Taken under section 608(3) of the Corporations
Act to hava a relevant interest by raason of
having control of EveWonder Australia Pty
Limitsd.

Taken under zection 608(3) of the Carporations
Act 1o have a relevant interest by reason of
EyaWandar, Europe, GmBH having voting power {through the relevant
intarests of its assaciate, EyaWonder, Inc) above
20% in EyeWonder Australla Pty Limited.

EyeVWander, ing

4, Details of preaent reglstered holders
Tha parsons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of ralevant Registarad holder of Person antitled to be Class and number

interest securities teglstered as holder (8) of securities
E?nfi\t’gg"der Australia Pty EyeWondar Australia Pty Limited EyeWonder Australla Pty Limited ;ﬁ,ae:gg,zaa ordinary
EyeWonder, Inc EyaVWonder, Ing EyeWonder, Inc 2"1‘1?_2:3333 ordinary

5. Consideration
The cansideration paid for 2ach relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantlal holder
bacarme a substantial halder is as follows.

Holder of relevant - . . Class and number
intarost Date of acquisition Consideration {3} of securities
Cash | Nan-gash
"~
EyaWander Australia Pty Limited B February 2009 $0.035 per share 12,824,283 ordinary

EyeWander, Inc 17 Sepiember 2008 $0.150 par share 2&3‘2'5333 ardinary
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6. Asspciates
The reggons the personz named in paragraph 3 above are assoclates of the substantial holder are as follows:

"Mame and ACM/ARSN (if applicable) Nature of asaogciation
EyeWondsr, Inc EveWonder, Inc contrals EyveWonder Australia Pty Limited.
EyeWaonder, Europe, GmbH EysWender, Europe, GmbH is controlled by EyaWander, Inc

7. Addresses
The addressas of parsans named in this form are as follows:

MName Address
Eye\Wondar, Inc 220 Peachtree Street, Suite 1700, Atlanta, Georgia, USA 30203
EyeWonder Australia Pty Limited Sulte 20, 331 Balmain Road, Lilyflald NSW 2040
EvaWonder, Europe, GmbH Klusenstrasse 28, CH-6043 Adligenswil, Switzatland

Signature
=
print nama  Martine Jaly ( capaclty  Director
sign here 7;' \ date ’0 ! c)ﬁ
\u
DIRECTIONS
m If thars are a number of substantial holders with simitar or related relevant interests (eg. 8 corporation and its ralated corporations, or the manager and

trustee of an aquity trust), the names could be includad in an annexurs fo the form. i the relevant interests of a group of persans ars assentlally slmilar,
they may be referved to throughout the fonm as a specifically named grodp If the membership of each group, with the names and addresses of members
is clearly set ot in paragraph 7 of the fomm,

() Sea the definition of "associate” in section 9 of the Corparations Act 2001,
{3) Sea the definition of "relevant interest” in sections 605 and 671B(7} of the Carporationz Act 2001.
{4} The voting shares of a company constitute cne class unless divided into separate classes.

{5) The total number of votes attachead to all the voling shares in the camparny of voting Interests in the scheme (if any) that the person ar an assoclate has a
ralevant interest in,

(B) The person's vates dividad by the total votes in the hody corporate or scheme multiplied by 100.

(7} Includa details of:

{a) any ralavant agreement ar ather circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting out tha terms of any ralevant agreemant, and a statament by the person giving full and accurate datalls of any contract,
scheme ar arrangement, must accompany thls form, together with a written statement certifying this contract, scheme or arrangement; and

(3] any gualification of tha powear of 8 person to exercize, contral the exercisa of, or influence the exercise of, the voting powers or digposal of the
sacurities to which the refevant Intarest ralates (indicating clearly the particular securitieg to which the qualification applles).

See the definition of "relevant agresmant™ In section 9 of the Corporations Act 2001,

"

(8} If the: substantial holder is unable to determina the identity of the person (eg. if the relevant interest arises because of an option) writs “unknown.

(1] Details of the consideration must include any and all henafits, moneys and other, that any parson from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acguisition. Details rmust be Included even if the benefit is conditional on the happening or nat of a
contingency. Details must be included of any benefit paid an benalf of the substantial holder or its associate in relation to the scquisitions, even If they
ara not paid directly to the person from whom the relevant interest was acquired.
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This is Annexure A of 10 pages referred

to in the form 603 Notice of initial substant]

Signed by me and dated 10 February 2009
[——y

Martine Joly - Director
EyeWonder Australla Pty Limited AC

MO, 77E
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Deed for Issue of Shares
“and Grant of Option for
Unissued Shares

Facilitate Digital Holdings Limited
ABN 84 093 823 253

EyeWonder Australia Pty Ltd
ABN 38 134 702935
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Deed for Issue of Shares and Grant of Option for
Unissued Shares

DATE 3 February, 2009

PARTIES

Faciltate Digital Holdings Limited
ABN 84 083 B23 263 (Company)

EyeWonder Australia Pty Lid
ABN 38 134 702935 (Holdar)

QPERATIVE PROVISIONS

1l

INTERPRETATION

11

Definitions
The follawing defipitions apply in this document;

Amended and Rastated Integration and Refarral Agreement means the amendiment to the
integration and Referral Agreement between the Company and EyeWonder Ina.

ASX means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 6591), as the
context reguiras.

ASX Listing Rules means the listing rules of ASX.

Business Day means a day (other than a Saturday, Sunday o public holiday) on which banks
are npen for general hanking businassin Sydney, Australia.

Commencement Date means the earliest date after the grant of the Option of:

{a) the first day on which the five day valume walghted average traded price of 4 Share
reaches $0.12;

(b) the day that ia 15 Business Day after an agreement has been entered inte to settla tha
Dispute: ar

{c) 12 September 2008.
Corporafions Act means the Corperations Aet 2001 (Commonwealth of Australia).

Dispute means the dispute that forms the basis of the Gompany's atatement of glalm in the court
proceedings filed by McCullough Robertzon on behalf of the Cornpany in the Brisbane District
Registry of the Federal Court of Ausiralia on 16 QOciobar 2008 (court refergnce number QUL —
331/08).

Expiry Time means 5.00 pm lacal time on the Expiry Date.

Expiry Date means: (i) if the Commencement Date is triggeved by paragraph (a) or {c) of the
definiticn theraof, then the date that is 30 days after the Commencement Date; or (1) if the
Commencernant Date is trigaered by paragraph (b} of the definition thereof. then the date that is
the later of 12 Septambet 2009 or 30 days after the Commencement Date. Notwithstanding the
faregoing, If Member Approval (defined below) does not aceur before 15 March 2009, the Expiry
Date shafl be extended by the number of days that elapses between 15 March 2009 and the date
on which Mamber Approval acours. ‘

MO, 77E
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Exerclse Period maans the period of time beginning on the Commencement Date and ending at
the Expiry Time.

Exerclse Price means:

{a) an amount equal to 80 percent of the volume weighted average traded price of the
Shares (excluding any sale of Shares by the Holder or its Related Entities) over the five
days on which Shares wera traded an the ASX prior to the date of exercise; or

(s)] if an Option may be exercisad only by virtue of paragraph (2) of the definition of
Commencerment Data, the higher of:

] an amount calcutated In accordance with paragraph (a); and
(i} $0.0985,
Holder means EyeWonder Australia Pty Ltd.

Mamber Approval means any approval of the members of the Company which in the
Company’s reasonable apinion is required to be obtained before the grant of the Optiop,
including but not limited to approval urider ASX Listing Rule 7.1.

Option means an option to subscribe for the humber of Shares determined in accordance with
clause 2.2 during the Exercise Period at the Exercise Prica,

Relatad Entity has tha same meaning as in the Corparatians Act,
Share means one ordinary fully paid share in the capital of the Company.
Rules for interpreting this document

Headings are for convenienge only and do net affect interpretation. The following rules aiso
apply in interprating this document, except whers the context makes it clear that a rule is not
intanded to apply,

(8) A reference fa:

0] a legislative provision, lagislation (inciuding subordinate legisiation) is to that
legisiative provision or legisfation as amended, re-enacted or replaced, and
inciudes any subordinate legislation issued under it;

(i) a document (including this decument) or agreement, or a provision of 8
. document {including this dogurnent) of agreement, is to that document,
agreement or provision as amended, supplemented, replaced or novated;

(i & party to thia document or to any other daaument ar agresment includes a
permitted substitute or a permitied assign of that party;

{iv) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate lega! identity, and any sxecuior, administrator or
successor in law of the person; and

(v) anything (including a right, abiigation or concept) includes each part of it
(=) A singuiar word includes the plural, and vice versa.
(<) Awerd which suggests one gender includas the other genders.

(ch If a word or phrase iz defined, any other grammatical farm of that ward ¢ phizus fas a
correspanding meaning. ‘

(&) It an example is given of anything (including a nght, obligation or concept), such as by
saying it includes something else, the example does not limit the sgope of that thing,

pay
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() A rafererce to traded refers to Sharas actyally being traded and nof simply being able to

be traded.
{g) A reference to dollars or § is to an amount in Australian currenacy.
{h) The expression this document includes the agreement, arangetment, understanding or

transaction recerded in this document.

Nan Business Days

If the day on or by which a person must do somathing under this docurnent is not a Business

Day:

(a) if the act involves a paymart thaf is de on demand, the person must do it on or by the
next Business Day, and

()] in any other case, the person must do it on or by the previous Business Day.

THE OPTION

r |

2.2

2.3

Member Approval

The Company will use its best endeavours to obtain the Member Approval promptly after the
axecution of thiz Agreemant.

Grant of Option

Suhject to the Member Approval being obtalned and the Amended and Restated Integration and

Referral Agreement between the Company and the parent of Holder being executed on or before
15 March 2008, the Company grants to the Holder an Option which is canvertible ta the number

of Shares being the lesser of.

(a) $500,000 worth of fully paid ordinary Shares, calcufated using the closing price of the
Shares on the ASXK as at the date of exercise of the Option; or

(&) the number of Shares which, if the Holder and its Relatad Entities did not sed any other
Shares that it held (including but not limited to the Shares issued in accordance with
clause 3.1 and all other Shares acquired by or issued to the Holder or its Related
Entities), would take the Holder (including its Related Entities) o be a 19.883%
gharehalder in the Company.

Terms of Option

The Optlon i= granted on the terms aet out in Schedule 1.

ISSUE OF SHARES

3.1

3.2

Issue of Shares

Within seven days of the date of this document, the Hoider will subscribe for 12,924,263 Shares
for a total subscription sum of $448,777.589, which must he paid in cleared funds by the Holder
directly depasiting the sum into the bank account of the Company, upon which the Company
must issue the 12,524 283 Shares to the Holdar and apply to ASX for quotation of those Shares,

Right to Participate in Placements

The Holder shall hava the right to particinate in any new issue of Shares that ocours during the
ane year peried beginning on the date of this Agreement, upan terms and Sonditions not less
favourable to the Holder than those which apply to the oiher purchasers of Shares in such
issuance. The Holder's right to so participate shall be limited to the amount of Shares necessary

g
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for the HMolder to maintain the same pra rata ownership parcentage of the Shares in the Company
as it held immediately prior (o such issue.

SETTLEMENT OF DISPUTE

Within one day after an agreemant is entered into (or being announced to the ASX) to settle the
Dizpute, the Cornpany must notify the Halder.

NOTICES

(&) A nofice, consent or other communication under this documant is only effective if i is in
writlng, slgned and elther left at the addressee's addrass ar sent to the addraasee by
rmail, fax or email/electranic form such as email,

(B A notica, consent or gther communication that complies with this clause s regarded ag
given and received:

(i) if sent by mail, three working days after it is posted,

{ii) if sant by Fax, when the addresses actually receives it In full and in legible form,
andg :

(h] if asnt by email, on the day an which it was tranamitted or, if transmitted after

5.00 prn (Sydney time), on the next Business Day.
(c) A person's addresses and fax number are those set out below, or a3 the person notifies
the sender;
Company

Address. 420 Elizabeth Street, Surry Hills, New South Wales, Australia 2010
Emall Addrese; ian.Lowe@facilitatedigital.com
Fax number:  +81 2 8680 3801

Aftention: Mr lan Lowe
Holder
Address: 220 Peachtree Sireet, Suite 1700, Atlanta, Georgia 30303, USA

Email Address. romey@eyewonder.com
Fax number: + 1 678.894.2017
Attention: General Counzel

AMENDMENT ARD ASSIGNMENT

6.1

Amendmant
This document can only be amended or replaced by another document executed by the parties.
Assignment '

{a) The Halder may transter tha Option to any entity that controls the Holder, s controlled by
the Holder or is under comman contral with the Holder, but may not othenwise transfer
the Optian.

(b} Subject to paragraph (a), a pary may agsign, encumber, declare a trust over ar
otherwise deal with its rights under this document only with the consent of each other

pariy.

ras
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1.2

7.3

74

7.5

7.6

Governing law

(@)  This documant is governed by the laws of the State of New South Wales.

()] Each party submits to the jurisdiction of the courts of that State and of any court that may
hear appeals from any of those courts, for any proceedings in connaction with this
document.

Liabillty for expanses

Each party raust pay its own expenses incurred in negotiating, executing, stamping and
registering this document,

Giving effect to this document

Each party must do anything (including execute any document}, and must ensure that its
employees and agents do anything (including execute any decument), that any other party may
reasonably require to give full effect to this document.

Waiver of rights
A right may orly be waived in writing, signed by the party giving the waiver, and:

(8) no other conduct of a party (including a failure to exercise, or delay in exercising, the
right) operates as a waiver of the right or otherwise prevents the exercise of the right.

(k) a waiver of a right on one or more occasions does not operate as a waiver of that right if
it 2rises again; and

(c the exarcise of a right does not prevent any further exercise of thal right or of any other
right.

Operation of this document

(a) This document contains the entire agreernant between the parties about its subject
matter. Any previous understanding, agreement, representation or warranty refating to
that subject matter is replaced by this document and has no further effect.

{k) Any right that a.person may have under this document is in acdition to, and does not
replace or limit, any other right that the person may have.

{c) Any provision of this document which is unenforceable or partly unenforceable is, where
possitie, to ba severad to the extent necessary to make this document enforceable,
vnless this would materially change the intended effect of this document.

Countaerparis

This document may be exactted in counterparts.
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Schedule 1
TERMS OF OPTION
1, THE QPTION
11 Statemant of Holding
The Campany must issue a hoiding statemant for the Option. The Option will net be quated by
ASX,
1.2 Tranafaer
The Halder may transfar the Optian to any enfity that controls the Holder, is controlied by the
Holder or is under cammon contral with the Holder, but may nat otherwise tranafer the Option.
13 Expiry
" The Optian sxpires at the Expiry Time.
14  Notices of meeting
The Company must give the Holder of the Option notices of general meeling (and financial
reports required at those meetings).
2 EXERCISE OF OPTIONS
2.1 Time of exercize
{a) The Holder may exercize the Option in full or in part at any time during the Exercise
Pariod.
(b)  The Holder may exarcize keas than alf the' Options heid by the Holder only if tha total
value of all Shares o be issued on exercise is a2t least:
i $1C0,000 if issued on the day of exercise; or
(i) if issuing Shares valued at $100,000 would violate Chapier 6 of the Corporations
Adt, such lower amount that will enable Shares to be isauad without violating
. Chapter 6 of the Corporatians Act.
‘ (¢ " N Shara need be issued on the axercise of an Option o the extent that Issumg sLch
Share would resultin a breach of Chapter 6 of the Corporations Act.
2.2 Manner of exercise '
Cptions may be exercised by the Hoider dalivering io the Company:
(a)  written natice of exercise specifying the portion of the Option exerclsed and the basis on
which the Hoxder calculated the Exercise Price and the number of Sharas ta which the
Option converts: and
(b) payment of the Exercise Price for each Share to which the Qption Gonverts.
23 Date riotice of exeicise effective

Any notics of exercise ot an Oplion received by the Campany takes affect on the da y ofi which it
is received.

MO, 77E
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ALLOTMENT AND RANKING OF SHARES

Allotment of shares

The Cdmpany must issue to the Holder the Shares to be issued on exercise of an Option within
five Business Days after the date on which the notice of exercise fook effect.

Statement of holding

The Company must fotward to the Hoider a statement of holding for the Shares issued on
exercise of an Option within five Busineas Days after their issue.

Ranking of Shares

Shares issued on 2xercise of an Option are, from the date on which the notice of exercise took
effect, to rank equally with the then issued Shares of the Company.

Quotation of shaies

The Company must apply for quotation of Shares issued on exercise of Options.

ADJUSTMENT

Partlcipa:tlgn in new issues

The Holder of an Option may not participate in new issues of Shares uniess the Hoider exarcises
that Option and becomes the Holder of Shares prior fo the record date for the new issue of
Shares. o

Notification of new issues

The Cornpacy must, during the Exercise Per}od, also give the Holder of an Option 10 Business

Days priar notice of the record date for a new issue of Shares to enabie the Holder fo exgrcize
the Qptlon and paiticipals in the new issue.

‘Option torms on recrganisation of capital

If the issued capital of the'CQmpany is reconstructed, the rights of the Holder of an Qpﬁon under
this document must ba changed to the extent necessary to comply with the ASX Listing Rules

-applying to a retrganisation of capital at the ime of the reorganisafion,

EXECUTED as a deed by

SIGNED SEALEL: AR DELIVERED on behaif of
FACILITATE DIGITAL HOLDINGS LIMITED ACN
093 823 253 in accordance with its Constitution by
a director and a director/sacrelary or by a soia

director

Withess

_________ (/e[ 09 |

(if applicable) i the presence of:
' ‘ y  Director

D'ire ctov/Secretary
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H

SIGNED SEALED AND DELIWERED on behalf of )
EYEWONDER AUSTRALIA FTY LTD ACHN 124

702 935 in accordance with its Constitufion by the
undersigned diractars: ‘

J. Vincent, Director

Jerome E, Gonneli, Jr., Director

|O




