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NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a General Meeting of the Shareholders of Quickflix Limited will be
held at Conference Room, Ground Floor, BGC Centre, 28 The Esplanade, Perth, Western Australia on
Tuesday, 21 May 2013 at 10.00am WST.

An Explanatory Memorandum containing information in relation to each of the matters to be
considered at the meeting accompanies and forms part of this Notice.

AGENDA

1. RESOLUTION 1 — RATIFICATION OF SHARE PLACEMENT TO CREDE CG I, LTD

To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That for the purpose of ASX Listing Rule 7.4 approval is given for the issue on 8 March 2013
of 24,847,967 Shares to Crede CG I, Ltd on the terms and conditions set out in the
Explanatory Memorandum.”

Voting Exclusion Statement

The Company will disregard any votes cast on this resolution by Crede CG I, Ltd and any
associate of Crede CG Il, Ltd. However, the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

2. RESOLUTION 2 — RATIFICATION OF OPTION PLACEMENT TO CREDE CG LL, LTD

To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That for the purpose of ASX Listing Rule 7.4 approval is given for the issue on 8 March 2013
of 42,215,251 Options to Crede CG I, Ltd on the terms and conditions set out in the
Explanatory Memorandum”.

Voting Exclusion Statement
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The Company will disregard any votes cast on this resolution by Crede CG Il, Ltd and any
associate of Crede CG Il, Ltd. However, the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.




3. RESOLUTION 3 — APPROVAL FOR ISSUE OF REDEEMABLE CONVERTIBLE PREFERENCE SHARES
TO HOME BOX INC

To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That for the purposes of ASX Listing Rule 7.1 approval is given for the Company to issue up
to 1,712,242 Preference Shares to Home Box Office Inc on the terms and conditions set out in
the Explanatory Memorandum.”

Voting Exclusion Statement

The Company will disregard any votes cast on this resolution by a person who may
participate in the proposed issue and a person who might obtain a benefit, except a
benefit solely in the capacity of a holder of ordinary securities if the resolution is passed,
and any associate of such person. However, the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

4. RESOLUTION 4 — APPROVAL OF ISSUE OF SHARES TO SUBSCRIBERS AND SHAREHOLDERS

To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.1, approval is given for the Company to issue up
to 100,000,000 fully paid ordinary shares to the Company’s subscribers and shareholders
pursuant to a Prospectus on the terms and conditions set out in the Explanatory
Memorandum.”

The Company will disregard any votes cast on this resolution by a person who may
participate in the proposed issue and a person who might obtain a benefit, except a
benefit solely in the capacity of a holder of ordinary securities if the resolution is passed,
and any associate of such person. However, the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

5. RESOLUTION 5 — APPROVAL OF GRANT OF OPTIONS TO STEPHEN LANGSFORD

To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That for the purposes of ASX Listing Rule 10.11 and Chapter 2E of the Corporations Act,
approval is given for the Company to issue 20,000,000 Options to Stephen Langsford or his
nominee on the terms and conditions set out in the Explanatory Memorandum.”
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The Company will disregard any votes cast on this resolution by Mr Langsford and any
associate of Mr Langsford. However, the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

6. RESOLUTION 6 - APPROVAL OF GRANT OF OPTIONS TO SIMON HODGE
To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That for the purposes of ASX Listing Rule 10.11 and Chapter 2E of the Corporations Act,
approval is given for the Company to issue 15,000,000 Options to Simon Hodge or his
nominee on the terms and conditions set out in the Explanatory Memorandum.”

The Company will disregard any votes cast on this resolution by Mr Hodge and any
associate of Mr Hodge. However, the Company need not disregard a vote cast if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

7. RESOLUTION 7 - APPROVAL OF GRANT OF OPTIONS TO DAVID SANDERS
To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That for the purposes of ASX Listing Rule 10.11 and Chapter 2E of the Corporations Act,
approval is given for the Company to issue 1,500,000 Options to David Sanders or his
nominee on the terms and conditions set out in the Explanatory Memorandum.”

The Company will disregard any votes cast on this resolution by Mr Sanders and any
associate of Mr Sanders. However, the Company need not disregard a vote cast if:

(a) it is cast by a person as proxy for a person who is entitled to vote in accordance with
the directions on the proxy form; or

(b) it is cast by the person chairing the meeting as a proxy for a person who is entitled
to vote in accordance with a direction on the proxy form to vote as the proxy
decides.

BY ORDER OF THE BOARD

Mt

Susan Hunter
Company Secretary
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VOTING ENTITLEMENT

In accordance with Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Directors
have set a date to determine the identity of those entitled to attend and vote at the General
Meeting. For the purposes of determining voting entitlements at the General Meeting, Shares will be
taken to be held by the persons who are registered as holding at 10.00am WST on Sunday, 19 May
2013. Accordingly, transactions registered after that time will be disregarded in determining
entitlements to attend and vote at the General Meeting.

PROXY INSTRUCTIONS

Members are advised that:

e each member has a right to appoint a proxy to attend and vote for them;
e the proxy need not be a member of the Company; and

e a member who is entitled to cast 2 or more votes may appoint either 1 or 2 proxies and may
specify the proportion or number of votes each proxy is appointed to exercise. If the
appointment is for 2 proxies and does not specify the proportion or number of votes each proxy
may exercise, then, in accordance with section 249X(3) of the Corporations Act, each proxy may
exercise half of the votes.

The member may specify the manner in which the proxy is to vote on each resolution or may allow
the proxy to vote at his or her discretion.

In accordance with section 250BA of the Corporations Act, the Company specifies that the proxy
form (and the power of attorney or other authority, if any, under which the proxy form is signed) or
a copy or facsimile which appears on its face to be an authentic copy of the proxy form (and the
power of attorney or other authority) must be posted or delivered to the registered office of the
Company at Suite 40, 460 Stirling Highway, Cottesloe WA 6011 or sent to the registered office by
facsimile on (08) 9347 4901 or email to the company at investors@quickflix.com.au.

Those documents must be received by the Company at least 48 hours before the time for holding the
General Meeting, or adjourned General Meeting as the case may be, at which the individual named
in the proxy form proposes to vote.

The proxy form must be signed by the Shareholder or his/her attorney duly authorised in writing or,
if the Shareholder is a body corporate, in a manner permitted by the Corporations Act. If the proxy
form is sent by email the shareholder’s SRN or HIN must also be included. In the case of Shares
jointly held by two or more persons, at least one joint holder must sign the proxy form.

A proxy form is enclosed with this Notice.
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DEFINITIONS

For assistance in considering the Notice and accompanying Explanatory Memorandum, the following
words are defined here:

ASX means ASX Limited ACN 008 624 691.

Board means the board of Directors of the Company.

Chairman means the chairman of the General Meeting.

Company means Quickflix Limited ACN 102 459 352.

Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Commonwealth).
Crede means Crede SC I, Ltd.

Director means a director of the Company.

Explanatory Memorandum means the explanatory memorandum enclosed with and comprising
part of this notice of general meeting.

General Meeting means the general meeting of the Company to be held on 21 May 2013.
HBO means Home Box Office, Inc.

Listing Rules means the ASX Listing Rules.

Notice means this notice of general meeting.

Option means an option to subscribe for a Share on the terms set out in Schedule 1.

Preference Share means a preference share in the capital of the Company on the terms set out in
Schedule 2.

Proxy Form means the proxy form enclosed with the Notice.
Resolutions means the resolutions proposed in the Notice.

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

WST means Australian Western Standard Time.
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QUICKFLIX LIMITED
ACN 102 459 352
EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide Shareholders with information to assess the
merits of the Resolutions contained in the accompanying Notice.

The Directors recommend Shareholders read this Explanatory Memorandum in full before making
any decision in relation to the Resolutions.

RESOLUTION 1: Ratification of Share Placement to Crede CG Il, Ltd.
Background
As announced to ASX on 6 March 2013, the Company has placed 70,358,753 Shares and
42,215,251 attaching Options to Crede CG Il, Ltd, a wholly-owned subsidiary of Crede Capital
Group LLC, an international institutional investor, to raise approximately $1.688 million.
Resolution 1 seeks Shareholder approval pursuant to ASX Listing Rule 7.4 to ratify the issue of
24,847,967 Shares, being that part of the share placement undertaken pursuant to Listing Rule
7.1.
Reason Approval Required
Listing Rule 7.1 provides that a company must not, subject to certain exceptions, issue during
any 12 month period any equity securities, including securities with rights of conversion to
equity, if the number of those securities exceeds 15% of the number of ordinary shares on

issue at the commencement of that 12 month period.

Listing Rule 7.4 provides however that an issue under Listing Rule 7.1 is treated as having been
made with Shareholder approval if each of the following applies:

e theissue did not breach Listing Rule 7.1; and
e Shareholders subsequently approve it.

This placement of Shares was within the Company’s 15% limit and subsequent approval under
Listing Rule 7.4 is now being sought in order to reinstate the 15% limit.

Information Required by Listing Rules

For the purposes of Listing Rule 7.5, the following information is provided:

(a) Number of Shares allotted - 24,847,967 Shares.
(b) Issue Price - $0.024 per Share.
(c) The Shares rank equally in all respects with the existing Shares on issue.

(d) The Shares were issued to Crede.
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(e) The funds raised from the issue of Shares will be used for general working capital
and to progress the Company’s digital streaming rollout and scaling of its subscriber
base through increased marketing by way of advertising and promotion.

(f) A voting exclusion statement is included in the Notice.

RESOLUTION 2: Ratification of Option Placement to Crede CG II, Ltd.

Background

As set out above in relation to Resolution 1, as part of the recent placement to Crede the
Company issued 42,215,251 attaching Options.

Resolution 2 seeks Shareholder approval pursuant to ASX Listing Rule 7.4 to ratify the issue of
the 42,215,251 attaching Options.

Reason Approval Required

Listing Rule 7.1 provides that a company must not, subject to certain exceptions, issue during
any 12 month period any equity securities, including securities with rights of conversion to
equity (such as options), if the number of those securities exceeds 15% of the number of

ordinary shares on issue at the commencement of that 12 month period.

Listing Rule 7.4 provides however that an issue under Listing Rule 7.1 is treated as having been
made with Shareholder approval if each of the following applies:

e theissue did not breach Listing Rule 7.1; and
e Shareholders subsequently approve it.

This placement of options was within the Company’s 15% limit and subsequent approval
under Listing Rule 7.4 is now being sought in order to reinstate the 15% limit.

Information Required by Listing Rules

For the purposes of Listing Rule 7.5, the following information is provided:

(a) Number of Options allotted - 42,215,251 Options.

(b) The Options were issued as attaching Options for no additional consideration.

(c) The terms of the Options are set out in Schedule 1.

(d) The Options were issued to Crede.

(e) There were no proceeds from the issue of the Options. If the Options are exercised

the proceeds from exercise will be used to fund working capital.

(f) A voting exclusion statement is included in the Notice.
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RESOLUTION 3: - Approval for Issue of Preference Shares to HBO

Background

Following Shareholder approval received at a General Meeting of Shareholders held on
26 March 2012, the Company issued 83,333,333 Preference Shares to HBO.

Under the terms and conditions of the Preference Shares, each Preference Share entitles the
holder to a quarterly dividend payment calculated in accordance with the following formula:

DR x (IP + UD) x n
Dividend = 365
where:

DR =4.0%

IP = issue price of the Preference Shares of the holder (50.12 per Preference Share)

UD = any dividend on a Preference Share which remain unpaid as at that dividend payment
date

n = number of days in that dividend period

Under the terms and conditions of the Preference Shares and subject to the payment of the
dividend not being in breach of any applicable law, the dividends owed will be paid by the
issue of additional Preference Shares to Home Box Office Inc at an issue price of $0.12 per
Preference Share.

Shareholders approved the issue of Preference Shares to HBO for accumulated dividends for
the June, September and December quarters at the 2012 Annual General Meeting. HBO will
be entitled to receive a further 847,190 Preference Shares in dividends for the March 2013
qguarter and 865,052 Preference Shares in dividends for the June 2013 quarter.

Resolution 3 seeks Shareholder approval for the purposes of Listing Rule 7.1 to issue up to
1,712,242 Preference Shares to HBO to satisfy the payment of these dividends pursuant to the
terms and conditions of the Preference Shares.

Reason Approval Required

Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue during any 12 month period any equity securities, or other securities with rights
to conversation to equity (such as the Preference Shares), if the number of those securities

exceeds 15% of the number of securities in the same class on issue at the commencement of
that 12 month period.

Information Required by Listing Rules
For the purposes of Listing Rule 7.3, the following information is provided:

(a) Maximum Number of Preference Shares to be issued - 1,712,242 Preference Shares.
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(b) The allotment will occur no later than 3 months after approval of the Resolution or
such later date to the extent permitted by an ASX waiver of the Listing Rules. The
allotment date of the Preference Shares will be the same date as the issue date of
the Preference Shares.

(c) The Preference Shares will be issued at a deemed issue price of $0.12 per Preference
Share.

(d) The Preference Shares will be issued to HBO.

(e) The Preference Shares will be issued on the terms set out in Schedule 2.

(f) The Preference Shares are being issued in satisfaction of dividends owed to HBO and

consequently no funds will be raised by the issue.

(g) A voting exclusion statement is included in the Notice.

RESOLUTION 4: Approval of Issue of Shares to Subscribers and Shareholders

Background

The Company intends to make an offer of Shares to its subscribers to enable its subscribers to
invest in the Company and also make the offer available to Shareholders.

Resolution 4 seeks Shareholder approval in accordance with Listing Rule 7.1 for the issue of up
to 100,000,000 Shares to the Company’s subscribers pursuant to a Prospectus to be issued by
the Company.

Reason Approval Required

Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue during any 12 month period any equity securities, if the number of those
securities exceeds 15% of the number of securities in the same class on issue at the
commencement of that 12 month period.

Information Required by Listing Rules

For the purposes of Listing Rule 7.3, the following information is provided:

(a) Maximum number of securities to be issued - 100,000,000 Shares.

(b) The Shares will be issued no later than 3 months after approval of the Resolution or
such longer period as approved by ASX by way of a waiver of the Listing Rules.

(c) The Shares will be issued at a price of at least 80% of the average market price for
Shares over the last 5 days on which sales are recorded before the day on which the
issue is made or before the Prospectus is signed.

(d) The allottees will be the Company’s subscribers and Shareholders who apply for
Shares pursuant to a Prospectus to be issued by the Company.

(e) The Shares will rank equally with the Company’s existing Shares.
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(f) The allotment will occur progressively upon receipt of applications pursuant to the
Prospectus.

(g) A voting exclusion statement is included in the Notice.

(h) The proceeds of the issue will be used for working capital.

RESOLUTIONS 5-7: Approval of Grant of Options to Stephen Langsford, Simon Hodge and David
Sanders

Background

Resolutions 5-7 seek Shareholder approval in accordance with Listing Rule 10.11 and Chapter
2E of the Corporations Act for the grant of a total of 36,500,000 Options to Directors (or their
nominees).

The purpose of the proposed grant of the Options is for the Company both to motivate and
retain its long serving and dedicated executive directors, whilst minimising cash outflows
through the payment of executive salaries and directors’ fees below the average for
comparable companies. In this regard it is noted that the total number of Options proposed
to be granted would, if exercised, represent approximately 5.96% of the Company’s share
capital if no other Shares are issued in the meantime, and the exercise of the Options would
deliver significant capital to the Company at a significant premium to the Company’s share
price as traded on ASX in the period leading up to the issue of the Options.

Reason approval required

Shareholder approval is required under Listing Rule 10.11 and section 208 of the Corporations
Act because the Directors are related parties of the Company.

If Shareholder approval is given under Listing Rule 10.11, approval is not required under Listing
Rule 7.1.

Specific information required by Listing Rule 10.13 and section 219 of the Corporations Act

Listing Rule 10.13 and section 219 of the Corporations Act require that the following
information be provided to Shareholders for the purpose of obtaining Shareholder approval
for the grant:

(a) It is proposed that 36,500,000 Options will be offered to the Directors (or their
nominees) as follows:

Name of Director Total Number of Options to be issued
Stephen Langsford 20,000,000
Simon Hodge 15,000,000

David Sanders 1,500,000
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(c)

(i)

(k)

(1
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Each Option will be granted for no monetary consideration and will be exercisable at
1.43 times the average market price for Shares on the five trading days immediately
prior to the issue of the Options at any time within 3 years after the issue date. The
Company will announce the exercise price of the Options to ASX once it has been
calculated.

50% of the Options will vest immediately, with the remaining 50% vesting 12 months
after the date of issue subject to the Director remaining a Director of the Company
at that date. Any unvested Options will also vest in the event of a change of control
of the Company or if the Company terminates the engagement of the Director for
any reason other than misconduct by the Director.

The Options will be unlisted and transferable only with the consent of the Company.
The full terms of the Options are set out in Schedule 1.

The Company will issue the Options no later than one month after the date of the
General Meeting.

Each of the Directors has an interest in Resolutions 5-7 and therefore believe it
inappropriate to make a recommendation.

The dilution effect if Resolutions 5-7 are approved and all Options are exercised and
no additional Shares are issued is as follows:

Current Number of Shares on Issue 526,669,609
Current Number of Preference Shares on Issue 85,895,621
Number of Options to be offered 36,500,000
Dilution Effect if all Options exercised 5.96%

The current relevant interests in security holdings of the Directors are as follows:

Name of Director Shares

Stephen Langsford 58,150,885
Simon Hodge 7,802,599
David Sanders 500,000

A voting exclusion statement is included in the Notice.

No funds will be raised by the grant of the Options. Any funds raised by the exercise
of Options will be used for working capital.

The current remuneration of each of the Directors (excluding the proposed Options)
is as follows:
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(i) Stephen Langsford:

Base Salary - $220,000.

$60,000 per annum additional salary payable in cash or Shares at
election of Company.

Bonuses on achieving the following operational milestones payable in
cash or Shares at the election of the Company:

- $25,000 payable on the Company achieving monthly revenue of
$2,000,000 on or before 30 September 2013;

- $25,000 payable on the Company achieving monthly revenue of
$3,000,000 on or before 30 June 2014;

- $25,000 payable on the Company achieving monthly revenue of
$4,000,000 on or before 31 December 2014;

- $25,000 payable on the Company achieving two consecutive
months of operating and investing cash flow breakeven (after
adjusting for normalised working capital) on or before 30 June
2014.

$15,000 bonus for March 2013 quarter payable in cash or Shares at
election of Director.

Bonus of 1% of equity capital raised after 1 April 2013 payable in cash
or Shares at the election of the Company increasing to 1.5% if capital
is raised at a price of $0.05 per Share or more.

Bonus payable in the event of a change of control of the Company that
results in Shareholders receiving an offer for their Shares equal to
1.375% of the amount by which the total equity value of the
transaction exceeds $0.025 per Share and 2% of the amount by which
the total equity value of the transaction exceeds $0.05 per Share.

(ii) Simon Hodge:

Base Salary - $220,000.

$30,000 per annum additional salary payable in cash or Shares at
election of Company.

Bonuses on achieving the following operational milestones payable in
cash or Shares at the election of the Company:

- $25,000 payable on the Company achieving monthly revenue of
$2,000,000 on or before 30 September 2013;

- $25,000 payable on the Company achieving monthly revenue of
$3,000,000 on or before 30 June 2014;



(m)
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- $25,000 payable on the Company achieving monthly revenue of
$4,000,000 on or before 31 December 2014;

- $25,000 payable on the Company achieving two consecutive
months of operating and investing cash flow breakeven (after
adjusting for normalised working capital) on or before 30 June
2014,

° $15,000 bonus for March 2013 quarter payable in cash or Shares at
election of Director.

. Bonus of 1% of equity capital raised after 1 April 2013 payable in cash
or Shares at the election of the Company increasing to 1.5% if capital
is raised at a price of $0.05 per Share or more.

. Bonus payable in the event of a change of control of the Company that
results in Shareholders receiving an offer for their Shares equal to 1%
of the amount by which the total equity value of the transaction
exceeds $0.025 per Share and 1.5% of the amount by which the total
equity value of the transaction exceeds $0.05 per Share.

(iii) David Sanders:

. Directors fees - $50,000 per annum. Mr Sanders has agreed to defer
payment of his Director’s fees until after the Extraordinary General
Meeting and has offered to convert up to 50% of his Director’s fees
into Shares if requested by the Company.

On the basis of the assumptions below the Company has received a valuation from
Stantons International who have determined the technical value of one Option
approximates $0.013 as at 2 April 2013. This valuation imputes a total value of
approximately $474,500 (respectively $260,000 for Mr Langsford, $195,000 for Mr
Hodge and $19,500 for Mr Sanders) for the proposed Options.

The value may go up or down as it will depend in part on the future price of a Share.

Black & Scholes methodology has been used, together with the following
assumptions:

(i) interest rate set at 2.87% which is based on the Government bond rate up to
a 3 year term;

(ii) the date of valuation for the purposes of setting the current market value of
a Share and the exercise price of an Option is 28 March 2013;

(iii) a Share price of A$0.021 being the closing price on ASX on 28 March 2013;
(iv) an exercise price of $0.0317;

(v) volatility of 150% which is based on an option volatility calculator, the
Company’s share price over the last 12 months and the general trend in
shares of companies in similar businesses trading a ASX over that last 6 to 12
months; and



(o)

(p)
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(vi) a discount of 20% to reflect the fact the Options will be unlisted and non-
transferrable without the consent of the Company.

There is no cash cost to the Company in issuing the Options. The value of the
Options at the time of their issue are, however, recorded as an expense in the
Company’s accounts. If the Options are exercised and the Shares are trading at that
time above the exercise price there may be a perceived cost to the Company as the
Company may have been able to issue the Shares at a higher price.

Historical Share price information for the last three months prior to the date of
lodgement of this Explanatory Memorandum with ASIC is as follows:

Price Date
Highest $0.034 1 February 2013
Lowest $0.02 3 April 2013
Last $0.02 3 April 2013

Other than the information above and otherwise in this Explanatory Memorandum,
the Company believes that there is no other information that would be reasonably
required by Shareholders to consider Resolutions 5-7.



