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Gavernor Phillip Tower 5
1 Farrer Place Sydney NSW 2000 gﬂﬁaSBERS -
GPO Box 9925 NSW 2001 TH
Tel (02) 9210 6500

WESTGARTH
Fax (02) 9210 6611 lawyers |
Www. COrrs.com.au

Date 23 December 2008 Me;ﬁ%;
f_ages 17 (including this page) | ﬂ“Ff?:l;:g
To Funtastic Limited

Fax (03) 9535 5897
To Company Annouricements Platform

ASX Limited

Fax 1300 135 638

Dear Sir/Madam

Funtastic Limited - Notice of change of interests of substantial hoider

We act for Russett Pty Limited (Russett).

Attached, in accordance with section 6718 of the Corporations Act 2001 (Cth), is a notice
of change of interests of substantial holder for Russett in relation to shares in Funtastic
Limited.

Yours faithfully
Corrs Chambers Westgarth

attachments

FLEASE NOTE: If this fax transmission is received by othar than Lhe named addressee, you are requesled immediately
to notify us and return the original message to us at the postal address shown. The client entitled 1o the benefit of the
soliciter/clientiegal professional privilege attaching to this document is entitled to recover all copies of the document and
to prevent its dissemination or use in any form by application 1 the courts.

It this fax is lllegfble or incomplete please telephane (02) 9210 6500

50021721
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04 GUIDE page 11 13 Marsh 2000

Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To: Company Nama/Schemea Funtastle Limied

ACN/ARSN 063 886 199

1. Details of substantial halder (1)

Namg Russgett Pty Limited {"Russatt”) and each of the entities listed in Annexure A, Table 1 (collectively, the “Substantial
Holdar"}

ACNWARGN (if applicable} 131 157 018 (ACN of Rus=att)

There was a change in the intcrests of the

substantal holder on 1812108

The previous notice was given 1o the company on 22/05/08

The previous notice was dated 22/05/08

2. Previcus and present voling power
The total number of votes attached to all the veting shares in the company or vating interests in tha scheme that the substantial helder or an associate (2) had a

relavantinterest (3) in when last required, and when now required, to give a substantial holding notice 1o the company o scheme, arg a5 follows;

Class of securities (4) Previous notice Prasant notica
Persan's voles Valing power {5) Parson's votas Voting powar (5)
Crdingry shargs 31,045,861 18.8% 26,522.981! 16%

3. Changes in relevant interests
Particulars of each change in, or change in the nature of, a relevant interest of the substantial halder or an asseciate in voling securities of the company or scheme,

since the substantial hotder was last required to give a substantial holding natice to the company ar schama, are as follows:

Date of change | Person whose relevant Nature of change (6) Consideration given in Class and Parzon's votes affactad
interest changed relation ta change (7) rumber of
securities
affected
19/12/08 Substantial Holder Cessation of agsociation | Nene 4,522,980 4522980
with former gonsorium ordinary shares
mambarg — refer
Annxeura A, Table 2
and section 5.

4. Present relevant interasts
Particulars of each relevant interest of the substantial haldar in voting securities after the change are as follows;

Holder of Registered holder of Person entitlad to be Natirre of relevant Clags and Person's votes
relevant securities registered a3 holder (8) intetast (B) number of

interest SROtIities

Aefar

Annexure A,

Table 3.

5. Changes It assoclation
The parsons who have bacome assoclates (2) of, ceased 10 be associates of, or have changed the nature of their association (9) with, the substantial halder in
relation to voting interasts in the company or scheme arg as follows:

Name and ACN/ARSN (if applicabile) Nature of association

Refar Annexure A Tahle 4.

G. Addresses
The addreszes of the persons named in this form are as follows:

Name Addragy

Substantial Holder - Argher Capitgl, Suite 7, Pier 2/3, 13 Hickson Rd, Dawes Point NSW 2000

Befer Annexure A, Table 3 for other parsons
namead in this form

' Thig is 4 rounded figure — g, it does not include fractions of interests in securiies.

P 2/17
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604 GUIDE page 21 13 March 2000

L
Signature
printname  Ben Frewin capacity Allemate Director
sign here ¢ Gate 11

M

{2)
(3
(4
{5
&)

(7

(8)
(8)

21/ e

DIRECTIONS

I thare are a number of substantial holders with similar or related relovant Interests (20, a camparation and fis retated corporations, of the manager and irslze

of an equity trusf), ihe names could ba inclided in an annexure to the form. I the ralevant inferests of a aroup of persons are essentially similzr, thay may ba

refarrad to throughpul the form a5 2 specifically named group if the mambarship of each group, with the rames and addresses of mambars &5 clearly s&t outin

paragraph 7 of the form.

Boa the definliion of “assaciate” in section 9 of the Corporatiang Act 2001,

See the dafinition of “relevant interest® in setlions 604 and 6718(7) of the Corparations Act 2001,

The valing shars of 8 company constilula one class wnless divided into separale cleases.

The person's vates dividad by the fafal voles In (he body corporala or scheme muiipiied by 100.

[ntluda details of;

(@ any refevant agraerient b7 alher eircumslances because of which tha change in relevant interss! oceumed, If subsecton 671B(4) apples, a copy of
any document setting out the tarmsa of any relevant agreement, and a statement by the parsan giving full and aceviate details of any contracl,
schieme or armangement, inust accompany this form, togather with a writtan slatement cerfifying (his contracl, scheme or amangement; and

(b} any quallfication of the powzr of a person to exerclee, contral the exerciss of, or inflvence the exercise of, the vating powses or disposal of the
securifies to which the relovant Inlerest ralalas (ingicating clearly the particulsr securitles to which the qualiizatian appfies),

See Ihe definition of “refevant agreemant” In secllon @ of the Corporations Act 2001,

Qedalls of the conslderatian must inchsde any and all benefils, money and ather, that any persen from whom a refevant Interest was acquired has, or may,
become entiled Yo receive In refafion (o that acquisiion. Details must be included even it fhe banafitis condlianal on tha happening or nol of @ confingency.
Details must be incheded of any benefit paid on behalf of the substantizl hoider or its asseclate in miation o the acquisiions, even if they are not pald direclly
I the persan Imm whom the relevand intarest was acquired,

If the substantial holder is unabie to determine the denfity of the person (s If the relevanl interest arises because of an opfion) wiila "unknown®,

Give details, if appropriale, of the present assaciztion and aty change in thel association since the last substantial holding natic,

P 3/17
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13 March 2000

This is Annexure A of 2 pages referred to in Form 604 signed by me on 23 December

2008.

Signature:

Name: Ben Frewin

Table1
Company AGN
Archar Capilal 4 Fly Lid (as trusize of Archer Capital Trust 4A) 123463 749
Archer Caplial 48 Ply Lid “{as tnustee of Acher Capital Trust 48) 123 463 810
AC4 Beleo BVRA Ni&
AC4 Lusca Sarl NiA
Asher Capital Fund 4 LP, an exempled fimited parinership {Archer Capital GR4 NA
Limited is the genaral patner}

Tahla 2: Changos in ralovant intarast

Date of
changa

Ferson whosa refevant

Interest changed

Conslderation Class and nutmber of
given in relatlonto | securllles
change

Nature of change

Parson's voles
affeciod

19/12/08

Substantial Hofder

Fallewing the chianges in associalion None 50% cf 47,523 ordinary
(refer Table 4), relevant Interast is sharas

limitad 1o 50% of N Plzmony's
securilies undsr Deed in raspect of
Securilles (refer Exhlbit 1).

50% of 47,523

19h2104

Subsianiiat Holder

20% of 3,587,019

Fallawing fhe changas In azscelatian None
ardinary shares

{refer Table 4), relevant interest 13
lImited {0 50% of NSR Toys Pfy Lid's
securilies under Deed In respect of
Securltles {refer Exhibit 1).

30% of 5,587,019

1912108

Subslantial Hoder

50% of 1,221,200
oedinary shares

Follawing the channas in associatian None
{refer Table 4}, relavant inleres! is
limfied o 50% of N Pizmany and ML
Plrmony's sequrilies under faad in
respect of Secutlias (reler Exhibit 1}

50% of 1,221,200

191208

Substantial Holder

60% of 1,370,219

Fallawirg the changes in associalion Nona
ordinary sharas

(refer Table 4), relevant Inferast i
limitad Lo 50% of Halkdray Pty Ltd atf
the Don Malhleson Family Trust's
securilles undar Dagd in respect of
Securifies (refer Exhibit 1)

0% of 1,370,218

1811208

Substential Hofder

S0° of 200,000
ardinary shares

FallawIng tha changas In association None
{refer Tahle 4), elevani inferest i
[Imited 1o 50% of DOV
Superanneafion Nominges Ply Lid atf
DOVM Super Fund's securillas undar
Deed in respect of Securilies (refer
Exhihit 1).

50% of 200,000

19/12/08

Substantial Heldar

Follewing 1he changes in associafiion None 50% of 71,345 ondinary
{reler Tabla 4), relavant interest s shares

limited to S0% of Siewart John Alistair
Bavms & Lauren Michelle Mathizson
Downs atf S&L Dawns
Supermnnuation Fund's sesurilies
under Dagd in respect of Seerlies
{reler Exhibit 1).

50% of 71,343

152108

Substandal Holder

50% of 548,655

Following the changes in associalion | None
oidlnary sharms

{refer Tabla 4), elevant interest is
limiled to 50% of Lauren Michalle
Mathieson Downs' securifies undar
Deed in respect of Securifes (refer
Exhlbk 1),

50% of 548,655

P 4/17
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Table 3: prosant ralevapt interests of Substantial Holder

Downg

9 Rowland 5t, Kew

Registered holder of Person Natura of relevant interest Cigss and number | Person's voles
cecyritfes and addross entitled to he of zecurities
registeced as
holder
Russatt Russatt Relevant inferes! under section 22,000,000 ordingry | 22,000,000
§08(1)(=) or G0B{3} of the Corporations | shares
ci- Archer Capits!, Slla 7, Acl,
Fier 2/3, 13 Hickson Rd,
Dawes Point NSW 2000
N Pizmany Unknawn Relevant inferest hefd under saction 50% of 47,523 50% of 47,523
{i08{1){c) of the Corpomtlons Aclin ordinary shares
9 Hum‘? Rc:;ad. Caulfieid 50% of these securities as a result of
Nor VIC 3161 Deed in raspact of Securillas (see
, Exhibit 1),
NSR Toys Pty Lid Unlmown Relevant Inlerest hald under secllen 5% of 5,587,019 50% of 5,587,019
i G08(1){c) af the Carporations Actin ordingry shares
511:? Glergﬁ.‘éng El?iad 30% of these securllies a3 a rasult of
avem Bieed in respect of Securities {see
Exhibit 1).
N Plzmony and M L Unknown Relavant inlems! held under secticn §0% of 1,221,200 50% of 1,221,200
Pizmony G0B(}{c) of ihe Corporatlons Actin ordinary sharas
50% ol these seturlies s 4 resulf of
7-8 Hume Rozd, Caulfield Deed In respect of Securities (sea
Norih VIC 3164/ Exhihi 1)
313 Glenfeme Road '
Maivern VIC 3144
Holdrey Ply Lid ATF The Unknown Relevant Inlerast held under section 50% of 1,370,219 50% of 1,370,219
Don Mathigson Family 60B(1){c) of the Corporeilons Actin erdlnary shares
Trust 50% of lhese secunljes as a rasyf of
Wiliam Buck Chartorag E:Eﬁ,'{l' ﬁsm oF Secutties (see
Accountants Leve] 2 215 '
Spring Street
Melboume VIC 3000
DDYM Superznnuation Unknawn Relavant Intzrast hakd under section 50% af 200,000 50% of 200,000
Nominees Pty Ltd ATF E08(1){g) of the Corporailons Actin ordinary shares
DOVM Super Fund 50% of hase securifies a5 a result of
¢ Willam Buck Pty Ltd, 25;;;'[? ﬁsm of Secuilies (sce
Level 2, 215 Spring Sireet, ’
Melboume
Stewart John Adistalr Unknown Refevant interest held under section 5% of 71,345 0% of 71,245
Downs & Lauren Michelle BOB(T)(e} of tha Cotparations Act in ordinary shares
Mathleson Downg ATF B&L 0% of these securities as a result of
Downs Supernnuation Daed in respect of Securilies (see
Fund Exhibit 1),
- 19 Rowland St, Kew VIC
Lauren Michelle Mathieson | Unknown Relevani interest held under section 50% of 548,655 50% of A4R,655

BOB(1)(c) of the Corparatlons Aclin ordinary stares
50% of these securilies as & resalt of
Ceed in respect of Spcurtles (see

Exhibi 1).
Table 4; Changes in association
Name and ACNIARSH (i applicable) Nature of assqciation
Plzmany Investment Company Fly Ltd (ACN 131 178 Substantial Holder Iz no fonger asociated with thls person a8 a rsull of Pizmany Inveslment Company Ply
51} Lid withdrawing from & former cansorium. See copy of wilhdrawal nofice at Exhibit 2.
Nir Plzmany As above
NSR Toys Ply Lid [AGN 082 218 785) As abova
Nir Pizmony and Maria Plzmony As above

(06 501 524)

Holdray Pty Lid alf the Den Mathiesan Famtly Trust {ACN | As above

DDVYM Guperannuation Nominees Py Lt sff DDVM As above
Super Fund {ACN 075 404 018}

Stewart John Allstair Downs & Lagren Michele As shova
Malhieson Downs & S8L Downs Superanpiaiion Fund
Lauren Michelle Downs As abaye

P 5/17
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Exhibit 1

This is Exhibit 1 of 9 pages referred to in Form 604 signed by me on 23 December 2008,

Signature: g@éﬂ:

Name: Ben Frewin
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Archer Capital 4A Pty Ltd
Archer Capital 4B Pty Ltd
AC4 Belco BVBA

Russett Pty Ltd

fizmony Investment Company Pty Ltd

Deed in respect of
Securities

4785313/6
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Date 1O MAY 2003

Parties

Archer Capital 4A Pty Ltd (as trustee for Archer Capital Trust 4A) of Suite 7,
Pier 2/3, 13 Hickson Road Dawes Point NSW 2000

Archer Capital 4B Pty Ltd (as trustee for Archer Capital Trust 4B) of Suite 7,
Pier 2/3, 13 Hickson Road Dawes Point NSW 2000.

AC4 Belco BVBA of Avenue Louise 331-333, 1050 Brussels, Beigium

Russett Pty Ltd ACN 131 157 018 of Suite 7, Pier 2/3, 13 Hickson Road
Dawes Point NSW 2000

{collectively, Archer)

Pizmony Investment Company Pty Ltd ACN [insert] of 118 Balmain Street,
Richmond, Victoria 3121 (Pizmony)

Background

Archer has or will acquire Securities, and Pizmony and its Associates already
hold Securities.

Archer and Pizmony (the Consortium Members) are proposing to make a joint
bid for all of the issued shares in the Gompany (Proposal),

The Consortiumn Members are entering into this document to record the terms
and conditions on which they have agreed to deal in their respective Securities
should the Proposal not proceed.

Agreed terms

Interpretation

Definitions
In this Deed:
Associates has the meaning given in section 12 of the Camorations Act, other

than any associates who are not Related Bodies Corporate, and who become
associates merely as a result of the arrangements relating to the Consortium or

the Proposal.

4783313/8

D Corrs Chambers Westgarth

P 8/17
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Business Day means 3 day that is not a Saturday, Sunday or bank or public
holiday in Sydney.
Company means Fuptastic Limited ACN 063 886 199.

Consortium means a consortium formed or to be formed by Archer, Pizmony
and Pizmony's equity partners for the purposes of acquiring all of the Securities
in the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Encumbrance means any security interest, profit a prendre, easernent,
restrictive covenant, equity interest, gamishee order, writ of execution, right of
set-off, lease, licence to use or occupy, assignment of income or monetary
claim and any agreement to create any of them or allow them to exist.

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

Relevant Period means in respect of:

(a)  allof the Securities held by a Consortium Member or its Assaciates, until
31 October 2008; and

(b)  half of the Securities held by a Consortiur Member or its Associates,
urtil 28 February 2009.

Securities means until:

(@) 31 October 2008, al! of the securities held by a Consortium Member or
its Associates; and

(b) 28 February 2009, half of the securities held by a Consortium Member or
its Associates,

in the Company during the Relevant Period.

Term Sheet means the indicative, non-binding term sheet goveming the
arrangements of the Consortium Members in respect of the joint bid dated on
or about the date of this document.

Transfer means to transfer, sell, assign, convey, grant any option over, create
any Encumbrance or otherwise dispose of any legal or baneficial interest in a

Security.

Construction

Unless expressed to the contrary, in this document:

(@) words in the singular include the plural and vice versa;
{(b) any gender includes the other genders;

(c) if a word or phrase is defined its other grammatical forms have
corresponding meanings;

(d) “includes" means includes without limitation:

(&) no rule of construction will apply to a clause to the disadvantage of a

party merely because that party put forward the clause or would
othetwigse benefit from it;

4785313/6

page 3
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a reference to;

(i}  timeis to local time in Sydney;

(i} “§” or“dollars” is a reference to Australian currency;

(iii)  this document includes all schedules and annexures to it; and

(iv) aclause, schedule or annexure is a reference to a clause,
schedule or annexure, as the case may be, of this document;

if the date on or by which any act must be done under this document is
not a Business Day, the act must be done on or by the next Business
Day; and

where time is to be calculated by reference to a day or event, that day or
the day of that event is excluded.

Headings
Headings do not affect the interpretation of this document.

Transfers and Tag along

Prohibition on Transfer

(a)

(b)

(©

Subject to clause 2.1(c), a Consortium Member must not, and a
Consortium Member must ensure that its Associates do not, effect any
Transfer of any Securities during the Relevant Period except with the
prior written consent of the other Consortium Member or through the
operation of clause 2.2.

Each Consortium Member must use its reasonable endeavours to
procure that the Company places a holding-lack on the Securities of the
Consortium Members and their respective Associates as soon as
reasonably practicable after the date of this document to reflect the terms
of this document.

Pizmony may Transfer:

() to persons Associated with the Mathieson family (except if they are
also Associates of Pizmony), 2,000,000 Securities; and

(i) to NSR Toys Pty Limited ACN 082 219 789 (as trustee for the
Pizmany Family Trust) and Nir Pizmony and Maria Lutgarda
Pizmony (as trustees for the Pizmony Family Superannuation
Fund), in each case conditional on the transferees agreeing to be
bound by this document,

Tag along option

(a)

If 2 Consortium Member (Transferor) wishes to effect a Transfer of all
their Securities to a third party (Third Party Purchaser) during the
Relevant Period, it must immediately notify the other Consortium
Member in writing (Transfer Notice).

A785313/6

page 4
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(b}  The other Consortium Member (Other Parties) will have the option (Tag
Along Option) to require all of their Securities to be sold together with
the Transteror's Securities to the Third Party Purchaser in accordance
with this clause 2.2

(c)  The Other Parties may exercise the Tag Along Option by giving written
notice to that effect to the Transferor (Tag Along Netice) within 10
Business Days after the receipt of the Transfer Notice (Exercise
Period}. The Tag Along Notice must be in respect of all of the Securities
held by the relevant Other Parties (Other Parties’ Securities).

(d)  Once the Tag Along Notice is issued it is irevocable but it will lapse if for
any reason there is not a Transfer of the Transferor's Securities and the
Other Parties’ Securities within the later of 20 Business Days after the
end of the Exercise Period and the date for completion as specified in
the Transfer Notice; and for the avoidance of doubt, the prohibition on
Transfer set out in clause 2.1 remains on foot,

(e)  The prohibition on Transfer set out in clause 2.1 will cease to apply to
both Consortium Members if the Other Parties do not issue a Tag Along
Notice, in accordance with clause 2.2(c).

() The Transfer of the Other Parties’ Securities the subject of a Tag Along
Notice must be on the same terms and conditions (including as to the
price payable on a per Security basis and the date of the Transfer)
applying to the Transfer of the Transferor's Securities to the Third Party
Furchaser.

General

Notices

A notice, demand, certification, process or other communication relating to this
document must be in writing in English and defivered to the relevant party’s
registered office.

Further steps

Each party must promptly do whatever ény other party reasonably requires of it
to give effect to this document and to perform its obligations under it.

Governing law and jurisdiction

{a)  This document is governed by and is to be construed in accordance with
the laws applicable in New South Wales.

(b}  Each party imevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of New South Wales and any courts which have
Jurisdiction to hear appeals from any of those courts and waives any right
to object to any proceedings being brought in those courts.

4786313/6

page s
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Counterparts

This document may consist of a number of counterparts and, if so, the
counterparts taken together constitute one document.

Assignment

No party may assign or novate thie document or any right, benefit or obligation
under this document or otherwise permit a third party to be substituted for it
under this document without the prior written consent of the other party (which
consent may be withheld in the absoiute discretion of that other party).

4785313/

page &
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Executed as a deed.

Executed by Archer Capital 4A Pty
Ltd by its duly authorised officer in the
presence of:

-
o A
THVIAET Lszan

---------------------------------------------------------------

Name of Witness (print)

Executed by Archer Capital 4B Pty
Ltd by its duly authorised officer in the

presence of: (f-zg
R“‘J A | J T

Name of Witness (print)

Executed by AC4 Belco BVBA by its
 duly appointed officer in the presence

--------------------------------------------------------------

---------------------------------------------------------------

Name of Witness (prinf)

Executed lpy Russett Pty Ltd

Name of Comﬂ(;ﬂy Secretary/Dire'ctor
(print)

612 9210 6611 »> PFAX201

T S

S s S

Tt Mt N

/

.

--------------------------------------------------------

Officer
JU ST i ﬂw".@z’_ ..........

...............................................

Name of Officer (print)

-

Name of Officer (print)

Director
TUsT1ed

----------------------------------------------------------

Name of Director (print)

47851136

page 7
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Executed as a deed.

Executed by Archer Capital 4A Pty
Ltd by its duly authorised officer in the
presence of;

..............................................................

...............................................................

Name of Witness (print}

Executed by Archer Capital 4B Pty
Ltd by its duly authorised officer in the
presence of:

..............................................................

...............................................................

Name of Witness (print)

Executed by AC4 Belco BVBA by its
duly appointed officer in the presence
af -

W.mess .................................................
.............. AWM LAVRYSEN..o..ovoceeeeeereereen

Name of Witness (print)

Executed by Russett Pty Ltd

Company SecretaryDirector

Name of Company Secretary/Director
{print)

612 9210 6611 »> PFAX201

St g et

Tt St gt

---------------------------------------------------------------

Name of Officer {print)

...............................................................

Name of Officer (print)

Namae of Officer (print)

----------------------------------------------------------

Director

Namegﬂjlrector(pnnt)

CADocumienls and Setlings\hwatraevens\Local Sattings\Temporary [ntemet
Files\OLKA2\4785313v6 Projact_Wedges_Deed_in_respect_of _Securities.dog

page 7
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/

Executed by Pazmouy nvestment )
Comp 13 Pty Ltd.

Name of CompanySecreta /Dare -----
(print) ry/Director
4785313/6

page B
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B04GUIDE  pagedt 13 March 2000
Exhibit 2

This is Exhibit 2 of 2 pages referred to in Form 604 signed by me on 23 December 2008.

Signature: ﬁ%;‘

Name: Ben Frewin
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Pizmony Investment Company Pty Ltd
ACN 131 178 651
(Company)

1% December 2008
Justin Punch

Archar Capital 44 Py Lid
Archer Gamtal 4B Pty Lid
ACA Belco BVEA
(cellectively, Archer)

By email jpunchid@archercapital.com,au

Crear Juskn
Withdrawal from Censortium

We raler tn your disgussion with Paul Safter regarding the consortium established by Archer and
the Company through Russett Py Lid ACN 131 347 018 {Consortium)

Thies 1 the Comoany's nobics that it withdraws from the Consofium w mmedate et
N

Executad by Pizmony Investment
Company Pty Lid ACN 131 178 851 in
accordance with section 127 of the
Carxnrahnns At 2007

Lo

- Eis
< DIrECloN CORMPETY- SESHI SRy Chracior /

— R L, Yola
CAAT & S sl ey R“"ﬁ qu iy ” t\u
Name of drector/oempany secretary Nameg of directo '

{BLOCK LETTERS (BLGCK L.ETT/I 5]




