Schrole

PROSPECTUS

For an offer of up to 300,000,000 Shares at
an issue price of $0.02 each to raise up to
$6,000,000 (Public Offer) (before costs).

(See inside cover for full detail)

ACN 164 440 859

IMPORTANT INFORMATION This is an important
document and investors should read the document
in its entirety and are advised to consult with their

professional advisers before deciding whether to
apply for securities pursuant to this Prospectus.

Any investment in the Company under this
Prospectus should be considered highly speculative
in nature and prospective investors should be aware
that they may lose some or all of their investment.

ALTO

CAPITAL

Lead Manager

X s
EANPITAL

Co-Lead Manager



SCHROLE
PROSPECTUS

002

AQUAINT CAPITAL HOLDINGS LIMITED
(TO BE RENAMED ‘SCHROLE GROUP LTD’)

ACN 164 440 859

(SUBJECT TO DEED OF COMPANY ARRANGEMENT)

For an offer of up to 300,000,000 Shares at an
issue price of $0.02 each to raise up to $6,000,000
(Public Offer) (before costs).

This Prospectus also contains the following
Secondary Offers:

1. an offer of 150,000,000 Shares to the Vendors (or
their nominees) and 290,000,000 Performance
Shares to the Majority Vendors (or their nominees)
(on a post-Consolidation basis) in consideration for
the acquisition of all shares in Schrole Operations
Ltd (Consideration Offer);

2. an offer of 97,000,000 Options (on a post-
Consolidation basis) to the Vendors (or their
nominees) (Vendor Option Offer);

3. an offer of 15,000,000 Shares (on a post-
Consolidation basis) to Alto Capital (or its nominee)
in lieu of advisory fees in respect of the Public Offer
(Lead Manager Offer);

4. an offer of 80,000,000 Shares and 25,000,000
Options (on a post-Consolidation basis) to
Xcel Capital (or its nominee) in lieu of DOCA
recapitalisation and advisory fees for services
provided to the Company (Facilitator Offer);

5. an offer of 50,000,000 Options (on a post-
Consolidation basis) to Xcel Capital (or its nominee)
in lieu of services provided to the Company
(Adviser Offer);

6. an offer of 8,000,000 Shares (on a post-
Consolidation basis) to Enerly as partial repayment
of a Schrole shareholder loan (Loan Offer); and

7. an offer of 25,000,000 Shares and 25,000,000 free
attaching Options (on a post-Consolidation basis)
on conversion of the convertible notes issued by
Schrole (Conversion Offer),

(together with the Public Offer, the Offers).

Itis proposed that the Offers will close at 5.00pm
(WST) on 15 September 2017. The Directors reserve the
right to close the Offers earlier or to extend this date
without notice. Applications must be received before
that time.

Re-compliance with Chapters 1 and 2

In addition to the purpose of raising funds under the
Public Offer, this Prospectus is issued for the purpose
of re-complying with the admission requirements
under Chapters 1 and 2 of the Listing Rules following
a change to the nature and scale of the Company’s
activities.

Conditional Offers

The Offers are conditional upon certain events
occurring. Please refer to Section 3.3 for further
information.

The Offers are not underwritten.

Lead Manager to the Public Offer:

b, 1

——

ALTO

CAPITAL

Co-Lead Manager to the Public Offer:

XCEL

CAN\PITAL

IMPORTANT INFORMATION This is an important document and investors should read the document in its entirety and are advised
to consult with their professional advisers before deciding whether to apply for securities pursuant to this Prospectus.

Any investment in the Company under this Prospectus should be considered highly speculative in nature and prospective investors
should be aware that they may lose some or all of their investment.
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Prospectus

This Prospectus is dated 18 August 2017, and was lodged
with ASIC on that date. Neither ASIC nor ASX (or their
respective officers) take any responsibility for the contents
of this Prospectus or the merits of the investment to which
this Prospectus relates. The expiry date of this Prospectus is
5.00pm WST on that date which is 13 months after the date
this Prospectus was lodged with ASIC. No Securities will be
issued on the basis of this Prospectus after that expiry date.

Within 7 days of the date of this Prospectus, the Company will
make an application to ASX for the Shares offered pursuant to
this Prospectus to be admitted for quotation on the ASX.

Persons wishing to apply for Securities pursuant to the Offers
must do so using the applicable Application Form attached

to or accompanying this Prospectus. Before applying for
Securities potential investors should carefully read this
Prospectus so that they can make an informed assessment of:

« therights and liabilities attaching to the Securities;
e the assets and liabilities of the Company; and

e the Company’s financial position and performance, profits
and losses, and prospects.

Investors should carefully consider these factors in light of their
own personal financial and taxation circumstances.

No person is authorised to give any information or to make any
representation in relation to the Offers that is not contained

in this Prospectus. Any information or representation not so
contained may not be relied upon as having been authorised
by the Company or the Directors in relation to the Offers.

Exposure Period

This Prospectus will be circulated during the Exposure
Period. The purpose of the Exposure Period is to enable this
Prospectus to be examined by market participants prior to
applying for Securities. This examination may result in the
identification of deficiencies in this Prospectus and, in those
circumstances, any application that has been received may
need to be dealt with in accordance with section 724 of
the Corporations Act. Applications for Securities under the
Offers set out in this Prospectus will not be processed by the
Company until after the expiry of the Exposure Period. No
preference will be conferred on applications lodged prior to
the expiry of the Exposure Period.

Re-compliance with Chapters 1 and 2 of the Listing Rules

The Acquisition will constitute a change to the nature and scale
of the Company’s activities. Pursuant to Listing Rule 11.1.3, the
Company must re-comply with the admission requirements

of Chapters 1 and 2 of the Listing Rules, as if applying for
admission to the official list of ASX. Accordingly, this Prospectus
is issued for the purpose of satisfying Chapters 1 and 2 of the
Listing Rules, as well as for the purpose of raising funds under
the Public Offer.

IMPORTANT INFORMATION

Conditional Offers

The Offers contained in this Prospectus are conditional on
certain events occurring. If these events do not occur, those
Offers will not proceed and the affected investors will be
refunded their application monies without interest. Please refer
to Section 3.3 for further details on the conditions attaching to
the Offers.

Electronic Prospectus and Application Form

This Prospectus will generally be made available in electronic
form by being posted on the Company's website at www.
aquaint.com.au. Persons having received a copy of this
Prospectus in its electronic form may obtain an additional
paper copy of this Prospectus and the Public Offer Application
Form (free of charge) from the Company’s registered office

by contacting the Company as detailed in the Corporate
Directory. The Offers constituted by this Prospectus in
electronic form are only available to persons receiving an
electronic version of this Prospectus and the Application Form.

Applications for the Public Offer will only be accepted on

the Application Form attached to, or accompanying, this
Prospectus or in its paper copy form as downloaded in its
entirety from www.aquaint.com.au. The Corporations Act
prohibits any person from passing on to another person the
Public Offer Application Form unless it is accompanied by or
attached to a complete and unaltered copy of this Prospectus.

Prospective investors wishing to subscribe for Securities under
the Offers should complete the relevant Application Form. If
you do not provide the information required on the relevant
Application Form, the Company may not be able to accept or
process your Application.

No document or information included on the Company'’s
website is incorporated by reference into this Prospectus.

Offers outside Australia

This document does not constitute an offer of Securities
offered under this Prospectus in any jurisdiction in which it
would be unlawful. In particular, this document may not be
distributed to any person, and the Securities offered under this
Prospectus may not be offered or sold, in any country outside
Australia except to the extent permitted below.

Singapore

This document and any other materials relating to the
Securities have not been, and will not be, lodged or registered
as a prospectus in Singapore with the Monetary Authority

of Singapore. Accordingly, this document and any other
document or materials in connection with the offer or sale,
or invitation for subscription or purchase, of Securities, may
not be issued, circulated or distributed, nor may the Securities
be offered or sold, or be made the subject of an invitation

for subscription or purchase, whether directly or indirectly, to
persons in Singapore except pursuant to and in accordance
with exemptions in Subdivision (4) Division 1, Part XIII of the
Securities and Futures Act, Chapter 289 of Singapore (the
"SFA’), or as otherwise pursuant to, and in accordance with the
conditions of any other applicable provisions of the SFA.
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This document has been given to you on the basis that you
are (i) an existing holder of the Company’s Shares, (ii) an
"institutional investor” (as defined in the SFA) or (i) a “relevant
person” (as defined in section 275(2) of the SFA). In the event
that you are not an investor falling within any of the categories
set out above, please return this document immediately. You
may not forward or circulate this document to any other
person in Singapore.

Any offer is not made to you with a view to the Securities
being subsequently offered for sale to any other party. There
are on-sale restrictions in Singapore that may be applicable to
investors who acquire Securities. As such, investors are advised
to acquaint themselves with the SFA provisions relating to
resale restrictions in Singapore and comply accordingly.

Malaysia

This document may not be distributed or made available in
Malaysia. No approval from, or recognition by, the Securities
Commission of Malaysia has been or will be obtained in
relation to any offer of Securities. The Securities may not be
offered or sold in Malaysia except pursuant to, and to persons
prescribed under, Part | of Schedule 6 of the Malaysian Capital
Markets and Services Act.

Speculative Investment

The Securities offered pursuant to this Prospectus should

be considered highly speculative. There is no guarantee that
the Securities offered pursuant to this Prospectus will make a
return on the capital invested, that dividends will be paid on
the Shares or that there will be an increase in the value of the
Securities in the future.

Prospective investors should carefully consider whether

the Securities offered pursuant to this Prospectus are an
appropriate investment for them in light of their personal
circumstances, including their financial and taxation position.
Refer to Section 6 for details relating to the key risks applicable
to an investment in the Securities.

Using this Prospectus

Persons wishing to subscribe for Securities offered by this
Prospectus should read this Prospectus in its entirety in

order to make an informed assessment of the assets and
liabilities, financial position and performance, profits and
losses, and prospects of the Company and the rights and
liabilities attaching to the Securities offered pursuant to this
Prospectus. If persons considering subscribing for Securities
offered pursuant to this Prospectus have any questions, they
should consult their stockbroker, solicitor, accountant or other
professional adviser for advice.
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Forward-Looking Statements

This Prospectus contains forward-looking statements which
are identified by words such as “believes”, “estimates’, “expects’,
“targets’, “intends”, "may”, "will", "would", “could”, or "should”
and other similar words that involve risks and uncertainties.

These statements are based on an assessment of present
economic and operating conditions, and on a number of
assumptions regarding future events and actions that, as at the
date of this Prospectus, are expected to take place.

Such forward-looking statements are not guarantees of

future performance and involve known and unknown risks,
uncertainties, assumptions and other important factors,

many of which are beyond the control of the Company, the
Directors and management of the Company. Key risk factors
associated with an investment in the Company are detailed in
Section 6. These and other factors could cause actual results
to differ materially from those expressed in any forward-looking
statements.

The Company has no intention to update or revise forward-
looking statements, or to publish prospective financial
information in the future, regardless of whether new
information, future events or any other factors affect the
information contained in this Prospectus, except where
required by law.

The Company cannot and does not give assurances that the
results, performance or achievements expressed or implied in
the forward-looking statements contained in this Prospectus
will actually occur and investors are cautioned not to place
undue reliance on these forward-looking statements.

Photographs and Diagrams

Photographs used in this Prospectus which do not have
descriptions are for illustration only and should not be
interpreted to mean that any person shown endorses this
Prospectus or its contents or that the assets shown in them
are owned by the Company. Diagrams used in this Prospectus
are illustrative only and may not be drawn to scale. Unless
otherwise stated, all data contained in charts, graphs and tables
is based on information available at the date of this Prospectus.

Miscellaneous

All financial amounts contained in this Prospectus are
expressed as Australian currency unless otherwise stated.
Conversions may not reconcile due to rounding. All references
to “$" or "$" are references to Australian dollars.

All references to time in this Prospectus are references to WST,
being the time in Perth, Western Australia, unless otherwise
stated.

Defined terms and abbreviations used in this Prospectus are
detailed in Section 14.

There may be discrepancies between totals and sums of
components in tables contained in this Prospectus due to
rounding.
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CORPORATE DIRECTORY

Existing Board of Directors

Ms Sara Kelly Non-Executive Director
Mr Jeremy King Non-Executive Director
Ms Kyla Garic Non-Executive Director

Proposed Board of Directors

Mr Robert Graham

Mr Stuart Carmichael
Mr Shaun Hardcastle
Mr Craig Read-Smith

Managing Director
Non-Executive Chairman
Non-Executive Director
Non-Executive Director

Company Secretary

Current: Ms Kyla Garic
Proposed: Mr Nick Allan

Registered Office

108 Outram Street

WEST PERTH WA 6005
Telephone: +61 8 9486 7244
Facsimile: +61 8 9463 6373
Email: info@aquaint.com.au

Share Registry*

Link Market Services Limited
QV1 Building, Level 12

250 St Georges Terrace,

Perth WA 6000

Telephone: +61 1300 554 474

ASX Code

Current: AQU

Proposed: SCL

Website

Current: www.aquaint.com.au
Proposed: www.schrolegroup.com
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Auditor*

BDO Audit (WA) Pty Ltd
38 Station Street
SUBIACO WA 6008

Investigative Accountant

BDO Corporate Finance (WA) Pty Ltd
38 Station Street
SUBIACO WA 6008

Legal Adviser

Bellanhouse

Level 19, Alluvion

58 Mounts Bay Road
PERTH WA 6000

Lead Manager and Corporate Adviser

Alto Capital

Ground Floor

16 Ord Street

WEST PERTH WA 6005
AFSL No: 279099

Co-Lead Manager and Adviser

Xcel Capital

Suite 4

11 Ventnor Avenue
WEST PERTH WA 6005
AFSL No: 456663

Intellectual Property Expert

Williams & Hughes
25 Richardson Street
WEST PERTH WA 6005

* This entity is included for information purposes only. They have not been involved in the preparation of this Prospectus
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LETTER FROM THE CHAIRMAN

DEAR INVESTOR,

ON BEHALF OF THE BOARD IT IS
MY PLEASURE TO INVITE YOU TO
PARTICIPATE IN THE PUBLIC OFFER
BY THE COMPANY TO BECOME

A SHAREHOLDER OF AQUAINT
CAPITAL HOLDINGS LIMITED (TO BE
RENAMED “SCHROLE GROUP LTD”)
(SUBJECT TO DEED OF COMPANY
ARRANGEMENT) (AQUAINT OR
COMPANY).

The Business

Schrole is an innovative technology based software
developer and provides schools (both domestic and
international) with technology based recruitment
platforms and consulting service solutions to enable
schools to address staffing and recruitment solutions
and the development of customized advisory and
training services.

Schrole’s unigue and sustainable competitive
advantage comes from a focused strategy to
bring together core competencies in technology
development, recruitment and educational
management.

Schrole has leveraged existing intellectual property and
deep industry knowledge to create a related product
and service portfolio with a diversified global revenue
stream.

Schrole has developed and commercialised two
innovative, low-cost technology solutions to help
transform the traditional and antiquated recruitment
methods of the education sector. Schrole Connect
is an efficient, low-cost recruitment solution for
international schools, attracting the best candidates
to vacant teaching roles. Schrole Cover services the
short-term relief teacher market, reducing a currently
painstaking and time-consuming process to fill short-
term vacancies to a result within minutes.

As at 30 June 2017 Schrole’s products were being
used by 174 international and domestic schools in
32 countries with a growing database of over 42,000
education professionals.

Schrole has identified two main pathways for
immediate growth and expansion following completion
of the Public Offer being (i) targeting Australian and
international schools, expanding into new markets
including the United Kingdom and (i) expanding
Schrole Cover into a number of vertical industries
where there is a need to find temporary staff solutions
including hospitality, hospitals and local councils.
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We believe that our innovative technology solutions,
established track record, deep industry knowledge
and identified growth opportunities will support the
continued growth of the Schrole business.

The Market

It is estimated by The International Schools
Consultancy that the international school education
market generates USS$39 billion in annual fee income.
This market potential along with the fact there are
currently approximately 8,900 international schools
globally and 400,000 international school teachers
with 80,000 teacher placements worldwide each year
presents a significant opportunity for Schrole.

The Team

Schrole’'s Managing Director, Mr Robert Graham, has
more than 30 years' experience in the education sector
where he has had direct involvement in recruitment
and training as an international school principal and
then as owner of an international school recruitment
firm prior to developing the Schrole business. Mr
Graham is supported by a strong executive team who
also have significant industry experience as educators
and administrators in international schools, finance and
technology.

The Offers

The Company is seeking to raise up to $6,000,000
under the Public Offer. The funds raised will be used
to support the continued growth and expansion of the
Company, customer support and retention, software
development, costs associated with the acquisition,
recapitalisation and the offer as well as providing
general working capital. Please refer to Section 3 of
this Prospectus for details about the Offers.

An investment in the Company involves a number
of risks which are addressed in both Section 6.

This Prospectus contains important information
regarding the Company and | encourage you to read
itin its entirety.

On behalf of the Board I look forward to welcoming

you as a Shareholder of Schrole.

Yours sincerely,

(2

Stuart Carmichael

Chairman Designate

Aquaint Capital Holdings Limited (to be renamed
“Schrole Group Ltd")

(Subject to Deed of Company Arrangement)
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KEY OFFER DETAILS

Key offer details! Minimum Maximum

Subscription Subscription
Offer Price per Share under the Public Offer $0.02 per Share $0.02 per Share
Shares to be offered under the Public Offer 275,000,000 300,000,000
Cash raised under the Public Offer (before expenses) $5,500,000 $6,000,000
Shares to be offered under the Consideration Offer 150,000,000 150,000,000
Shares to be offered under Lead Manager Offer 15,000,000 15,000,000
Shares to be offered under Facilitator Offer 80,000,000 80,000,000
Shares to be offered under the Loan Offer 8,000,000 8,000,000
Shares to be issued upon conversion of Convertible Notes 25,000,000 25,000,000
Shares on issue prior to the Offers (on a post-Consolidation basis) 2,050,007 2,050,007
Total number of Shares on issue following the Offers 555,050,007 580,050,007
Total number of Options on issue following the Offers? 211,000,000 211,000,000
Total number of Performance Shares on issue following the Offers? 290,000,000 290,000,000
Ownership by Vendors at ASX relisting* 28.5% 27.2%
Ownership by investors under Public Offer at relisting® 49.5% 51.7%

Note:

1

The figures shown above assume none of the Options are exercised and the Performance Shares have not converted into ordinary Shares. Please
refer to Section 3.4 for further details relating to the proposed capital structure of the Company.

The Company also proposes to issue a total of 211,000,000 Options under the Offers comprising of:
a 97,000,000 Options to be offered under Vendor Option Offer;

b 25,000,000 Options to be offered under Facilitator Offer;

c 50,000,000 Options to be offered under Adviser Offer;

d. 25,000,000 Options to be issued upon conversion of Convertible Notes; and

e 14,000,000 Options to be issued to Directors

Please see Section 3.4 for further details relating to the proposed capital structure of the Company.

The Company proposes to issue 290,000,000 Performance Shares under the Consideration Offer. Please see Section 3.4 for further details relating
to the proposed capital structure and Section 12.7 for the terms and conditions of the Performance Shares

These percentages of the ownership by Vendors assumes none of the Options are exercised and the Performance Shares have not converted into
ordinary Shares. Please refer to Section 3.4 for further details relating to the effect on voting power.
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Event Date
Lodgement of this Prospectus with ASIC 18 August 2017
Opening Date for the Public Offer 26 August 2017
Shareholder Meeting 13 September 2017
Closing Date for the Public Offer 15 September 2017
Completion of the Acquisition 25 September 2017
Issue of Securities under the Offers 29 September 2017
Dispatch of holding statements 29 September 2017
Date for Shares to be reinstated to trading on ASX 20 October 2017
Note:

The dates shown above are indicative only and may vary subject to the Corporations Act, the Listing Rules and other applicable laws. In particular, the
Company reserves the right to vary the Opening Date and the Closing Date without prior notice, which may have a consequential effect on the other
dates. Applicants are therefore encouraged to lodge their Application Form as soon as possible after the Opening Date if they wish to invest in the
Company. The Company also reserves the right not to proceed with any of the Offers at any time before the issue of Securities to Applicants.




SCHROLE
PROSPECTUS

016







SCHROLE
PROSPECTUS

O 18 INVESTMENT OVERVIEW

This Section is not intended to provide full information for investors intending to apply for Securities offered
pursuant to this Prospectus. This Prospectus should be read and considered in its entirety. The Securities offered
pursuant to this Prospectus carry no guarantee in respect of return of capital, return on investment, payment of
dividends or the future value of the Securities.

More
Information

Introduction

Who is the Aquaint Capital Holdings Limited (to be renamed "Schrole Section 4.1
Company and what  Group Ltd") (ACN 164 440 859) (Subject to Deed of Company
does it do? Arrangement) (Company) is an Australian investment management

company listed on the ASX.

The Company'’s shares were suspended from official quotation on
14 August 2015 and have remained suspended since that date.

On 14 June 2016, the Company announced that the Company’s
then board had resolved to appoint Samuel John Freeman, Clint
Joseph and Adam Paul Nikitins as joint and several voluntary
administrators of the Company. On 15 November 2016 Clint Joseph
resigned as one of the Joint and Several Deed Administrators for the
Company.

Following a creditors’ meeting on 22 August 2016, the Company
entered into a Deed of Company Arrangement (DOCA) with CPS
Capital Group Limited (as proponent) on 9 September 2016.

What is the The Company is proposing to acquire 100% of the issued capital Sections 1 and
Acquisition? of Schrole Operations Ltd (ACN 131 115 878) (Schrole) (the 42
Acquisition).

The Acquisition will result in @ material change in the nature and
scale of the Company's activities, and requires the Company to
re-comply with Chapters 1 and 2 of the ASX Listing Rules.

Who is Schrole and  Schrole is an Australian company that provides schools (both Section 4.3
what does it do? domestic and international) with innovative, technology-based

recruitment platforms and consulting service solutions to enable

schools to address staffing and recruitment challenges.

What products and  Schrole has three Business Units: Section 4.3
services does the

Company offer? Schrole Connect — an online software-as-service (Saa$S) platform

that enables international schools to streamline teacher recruitment
and candidate management activities;

Schrole Cover - a cloud-based SaaS platform providing fast-fill
casual teacher recruitment services into schools; and

Schrole Develop — an expert consulting and professional services
business. This unit also incorporates ETAS Group which provides
customised accredited training solutions to established clients.
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Summary More
Information

Summa

Prospective investors should be aware that subscribing for Securities in the Company involves a number of risks.
The risk factors set out in Section 6, and other general risks applicable to all investments in listed securities, may
affect the value of the Securities in the future. Accordingly, an investment in the Company should be considered
highly speculative. This Section summarises the key risks which apply to an investment in the Company and
investors should refer to Section 6 for a more detailed summary of the risks.

Reinstatement of The Acquisition constitutes a significant change in the nature Section 6.1(a)
Shares to quotation  and scale of the Company’s activities and the Company needs to
on ASX re-comply with Chapters 1 and 2 of the Listing Rules as if it were

seeking admission to the Official List of ASX.

There is a risk that the Company will not be able to satisfy one or
more of those requirements. Should this occur the Company’s listed
securities may remain suspended from guotation until such time as
the Company does re-comply with the Listing Rules.

Limited operating Schrole has a limited operating history for its Schrole Connect, Section 6.2(a)
history of Schrole Schrole Cover and Schrole Develop products and services on
which to evaluate its business and prospects. Schrole's operations
are subject to all of the risks inherent in a recently formed business
enterprise. There is the possibility that revenue may be lower
and costs may be higher than currently anticipated. ETAS Group,
which provides business to business accredited training, has
been operating for 20 years. Schrole has no significant history
of operations for Schrole Connect, Schrole Cover and Schrole
Develop, which is expected to generate the largest portion of the
future business, and there can be no assurance that Schrole will
be able to generate or increase revenues from these proposed
products or even avoid losses in any future period.
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Summary More
Information
Future capital The Company intends to use the net proceeds of the Public Offer Section 6.2(b)
requirements to expand the sales and marketing of the Schrole Connect, Schrole

Cover and Schrole Develop product and service offering into further
international and domestic schools, other short term employment
industries and complete the development of Schrole Cover to
potentially market for use in other industries. There is always a

risk that the Company will not spend the net proceeds wisely or
that it will underestimate the costs associated with the operation
and expansion of the Company and Schrole. The Company could
spend the net proceeds from the Public Offer in ways that may be
ineffective or with which the Shareholders may not agree.

The Company may require further financing in the future, in addition
to amounts raised pursuant to the Public Offer (particularly if only
the Minimum Subscription is met). Any additional equity financing
may be dilutive to Shareholders, may be undertaken at lower prices
than the current market price (or price of the Public Offer) or may
involve restrictive covenants that limit the Company’s operations
and business strategy. Debt financing, if available, may involve
restrictions on financing and operating activities.

Although the Directors believe that additional capital can be
obtained, no assurances can be made that appropriate capital or
funding, if and when needed, will be available on terms favourable
to the Company or at all. If the Company is unable to obtain
additional financing as needed, it may be required to reduce the
scope of its operations and this could have a material adverse effect
on the Company's activities and could affect the Company's ability
to continue as a going concern.

Competition risks The international schools recruitment market has a number of Section 6.2(c)
companies offering recruitment services. Should any of Schrole’s
competitors repurpose their databases leading to similarities to the
Schrole Connect system or participate more aggressively on price,
product, innovation or other means then this could have a material
adverse impact on Schrole’s financial performance and future
prospects of the business. There are already companies providing
products that cover the short term relief market in Australia. There
is no guarantee that the Company, through Schrole, will be able to
gain market share.

Existing competitors may take steps to compete with or hinder
Schrole’s plans to market, launch, and commercialise its products
and may take steps to cause downward price pressure, thus
potentially reducing margins and revenues available to the
Company.
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Summary More

Information

Technology risks Schrole's business of providing online products relies on the Section 6.2(d)
availability, reliability and performance of its technology platforms,
communications systems, servers, the internet, hosting services
and the cloud-based environment in which it provides its products.
Although Schrole has back-up, restoration and recovery procedures
in place there is a risk that these systems may be affected by various
factors such as damage, faulty or aging equipment, power surges or
failures, computer viruses, or misuse by staff or contractors. Other
factors such as hacking, denial of service attacks or natural disasters
may also adversely affect these systems and cause them to become
unavailable. Any significant interruption to Schrole’s technology
systems or a major loss of data could impair the ability of Schrole to
continue to provide its products and/or services.

Intellectual Schrole’s business relies on intellectual property of its development  Section 6.2(e)
property risks software: Schrole Connect and Schrole Cover. There is a risk that

if Schrole, or any of the businesses it may partner or invest in, does

not own or have licences to use any of the intellectual property it

relies upon, its business could be adversely affected.

The Company may be required to incur significant expenses in
monitoring and protecting Schrole’s intellectual property rights, in
particular its trade secrets and copyright rights. Although no third
party has asserted a claim of intellectual property against Schrole,
others may hold proprietary rights that could prevent Schrole’s
products from being marketed.

Schrole relies on trade secrets to help protect its proprietary
know-how. However, trade secrets are difficult to protect. Schrole
relies in part on confidentiality agreements with its employees,
consultants, contractors and other third parties to protect its trade
secrets. These agreements may not effectively prevent disclosure of
confidential information and may not provide an adequate remedy
in the event of unauthorised disclosure of confidential information.
In addition, others may independently discover Schrole's trade
secrets and proprietary information. Costly and time-consuming
litigation could be necessary to enforce and determine the scope of
Schrole’s proprietary rights. Failure to obtain or maintain trade secret
protection, or failure to adequately protect Schrole’s intellectual
property could enable competitors to develop generic products

or use Schrole proprietary information to develop other products
that compete with Schrole's products or cause additional, material
adverse effects upon Schrole’s business, results of operations and
financial condition.
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Summary More
Information
Barriers to entering  Schrole’s long term goal is to offer its products and services in Section 6.2())
new markets numerous overseas markets. The Company'’s ability to grow and

enter these new markets may involve certain barriers to entry from
competitors in those overseas markets, different or prohibitive
regulatory requirements, further investment in the products to adapt
the technology for local market requirements and funding to expand
the Company'’s business operations to these overseas markets.

Reliance on key Schrole has a number of key management personnel, and its Section 6.2(m)

personnel future depends on retaining and attracting these and other suitable
qualified personnel. Although these individuals have entered into
contracts with Schrole, there is no assurance that such contracts
will not be terminated. If such contracts are terminated or breached,
or if these individuals no longer continue in their current roles, new
personnel will need to be employed, which may adversely affect the
business. Schrole is also substantially dependent on the continued
service of its existing development personnel because of the
complexity of its services and technologies. There is no assurance
that Schrole will be able to retain the services of these persons.

Protection Schrole collects a wide range of personal information from its Section 6.2(n)
of personal clients. This information includes (without limitation) personal data,

information and employment history and banking details. The Company's efforts to

data protect such information may be unsuccessful due to the actions

of third parties, software bugs or other technical malfunctions,
employee error or other factors.

Allegations of, or actual, unauthorised access or loss of such
sensitive data could occur, resulting in a breach of the Company's
obligations under applicable laws or regulations. Affected clients
or government authorities could initiate legal or regulatory action
against the Company in connection with any such breaches.

Any such allegations, unauthorised access or breaches of laws

or regulations could have an adverse effect on the Company's
reputation, future financial position and performance and market

position.
Foreign currency Schrole conducts business in other jurisdictions and is therefore Section 6.2(r)
and exchange rate exposed to the effects of changes in currency exchange rates.
fluctuations Schrole has a policy to undertake all overseas transactions primarily

in USD, which is the preferred currency of international schools
and many multi-national entities which reduces the risk exposure
of foreign exchange fluctuations to a single currency. Schrole
maintains USD denominated trading accounts, which may provide
access to favourable exchange rates.

Unhedged, unfavourable movements in foreign exchange rates may
have an adverse effect of the Company's revenue and/or cost of
operating and therefore affect the market price of the Shares.
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Directors

Summary More
Information

On completion of the Acquisition and subject to Shareholder Section 10
approval at the Meeting, it is intended the Board will comprise:

(@) Mr Robert Graham — Managing Director;
(b) Mr Stuart Carmichael — Non-Executive Chairman;
(c) Mr Shaun Hardcastle — Non-Executive Director; and

(d) Mr Craig Read-Smith — Non-Executive Director.

The profiles of each of these individuals are detailed in Section 10.2.
Details of the personal interests in the Company of each of the
above individuals are in Sections 10.3 and 104.

Itis intended that the current Directors, Mr Jeremy King, Ms Sara
Kelly and Ms Kyla Garic, will retire at the Meeting.

Additional Key
Management
Personnel

Upon successful completion of the Acquisition, it is proposed Sections 4.3
that Mr Nick Allan will be engaged as Chief Financial Officer and and 10.2
Company Secretary of the Company. The profile of Mr Allan is

detailed in Section 10.2(e).

Itis intended that the current Company Secretary, Ms Kyla Garic, will
retire at Completion.

The Company's other key senior management member is Michael
Kirkwood — General

Related party
transactions

Details of Director remuneration and interests in the Securities are Sections 104 to
provided in Sections 104 and 10.5. 10.6 and 11

Details of related party transactions are provided in Section 10.6.

The Company has entered the following related party transactions
on arms’ length terms:

(a) letters of appointment or executive services agreements with
each of its Directors and proposed Directors on standard terms
(refer to Sections 11.6 and 11.7 for details);

(b) aloan agreement with major shareholder Enerly Pty Ltd as
trustee for Stronada Trust (refer to Section 11.10 for details),
a related party of proposed Managing Director, Mr Robert
Graham:;

(c) deeds of indemnity, insurance and access with each of its
Directors on standard terms (refer to Section 11.14 for details);

(d) consultancy services from Systemic Pty Ltd, a related party of
proposed Director, Mr Craig Read-Smith have been previously
provided to Schrole for a total of $8,400 (excluding GST ); and

(e) accounting and company secretary services from Onyx
Corporate Pty Ltd, a related party of Director, Kyla Garic, have
been provided to the Company to a total of approximately
$30,000.

Proposed Director Mr Shaun Hardcastle is also a director of
Bellanhouse, the legal advisors for the Company. Bellanhouse
will be paid the fees in relation to the Offers as set out in Section
12.10(c).

SCHROLE
PROSPECTUS

023




SCHROLE
PROSPECTUS

024

INVESTMENT OVERVIEW

More

Information

Who will be the
substantial holders
of the Company?

As at the date of this Prospectus, Tan Yang Po holds an interest in Section 12.9
5% or more of the Shares on issue (being 5.7%).

Based on the information known as at the date of this Prospectus,
upon re-admission of the Company's Shares to Official Quotation,
Enerly (a related party of proposed Managing Director, Robert
Graham) is expected to have an interest in 5% or more of the
Shares on issue as follows (assuming no convertible Securities are
converted into Shares):

(a) on Minimum Subscription — 14.1% and

(b) on Maximum Subscription — 13.5%.

Whilst the Joint Lead Managers are expected to hold 17.1% of
Shares (on the Minimum Subscription) and 16.4% (on the Maximum
Subscription), the Joint Lead Managers intend to issue a portion of
Shares to nominees who assist with the Offers, which will reduce
this percentage holding.

How have the
Company and
Schrole performed
over the past 12
months?

The statements of financial position of the Company and Schrole as  Sections 7 and 8
at 31 December 2016 are set out in the Investigating Accountant’s
Report in Section 8.

Following the change in the nature of its activities, the Company
will be focused on developing Schrole's products and services.
Therefore, the past operational and financial performance of the
Company should not be relied on as a guide to future performance.

What is the financial
outlook for the
Company?

Please refer to the Investigating Accountant's Report in Section 8 Section 8
which includes a pro-forma balance sheet of the Company post-
Completion.

There are significant uncertainties associated with forecasting future
revenues and expenses of the Company. In light of uncertainty as
to timing and outcome of the Company’s growth strategies and the
general nature of the industry in which the Company will operate,
as well as uncertain macro market and economic conditions in

the Company's markets, the Company's performance in any future
period cannot be reliably estimated. On these bases and after
considering ASIC Regulatory Guide 170, the Directors do not believe
they have a reasonable basis to reliably forecast future earnings and
accordingly forecast financials are not included in this Prospectus.

Does the Company
have sufficient funds
for its activities?

The funding for the Company's short to medium term activities will ~ Section 4.4
be generated from funds raised under the Public Offer.

The Board is satisfied that upon completion of the Public Offer,
the Company will have sufficient working capital to meet its stated
objectives.
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Summary More
Information
What is the The Company intends to apply the funds raised from the Public Section 44
proposed use of Offer as set out in Section 4.4.

funds raised under
the Public Offer?

What is the Public The Public Offer is an offer inviting the general public to apply for up  Section 3.1
Offer? to 300,000,000 Shares at an Offer Price of $0.02 per Share to raise
funds of up to $6,000,000 (before costs).

Is there a Minimum  Yes. The minimum level of subscription is 275,000,000 Shares to Section 3.1
Subscription? raise $5,500,000.

What are the other The Company is also undertaking the following Secondary Offersin  gection 3.2
Offers? connection with the Acquisition:

(a) an offer of:
(i) 150,000,000 Shares to the Vendors (or their nominees); and

(i) 290,000,000 Performance Shares to the Majority Vendors
(or their nominees),

(on a post-Consolidation basis) in consideration for the

Acquisition (Consideration Offer);

(b) an offer of 97,000,000 Options (on a post-Consolidation basis)
to the Vendors (or their nominees) (Vendor Option Offer);

(c) an offer of 15,000,000 Shares (on a post-Consolidation basis) to
Alto Capital (or its nominee) in lieu of success fees in relation to
the Public Offer (Lead Manager Offer);

(d) an offer of 80,000,000 Shares and 25,000,000 Options (on a
post-Consolidation basis) to Xcel Capital (or its nominee) in lieu
of DOCA recapitalisation and advisory fees for services provided
to the Company (Facilitator Offer);

(e) an offer of 50,000,000 Options (on a post-Consolidation basis)
to Xcel Capital (or its nominee) in lieu of advisory services
provided to the Company (Adviser Offer);

(f) an offer of 8,000,000 Shares (on a post-Consolidation basis)
to Enerly as partial repayment of a Schrole shareholder loan
(Loan Offer); and

(g) an offer of 25,000,000 Shares and 25,000,000 free attaching
Options (on a post-Consolidation basis) on conversion of the
convertible notes issued by Schrole (Conversion Offer).

What are the The Offers under this Prospectus are conditional upon the following  gection 3.3
events occurring:

effectuation of the DOCA;

conditions of the

Offers? a

O

the Acquisition Agreement becoming unconditional;

o

(a)
(b)
(c) Shareholders approving the Acquisition Resolutions;
(d) the Company completing the Public Offer; and

(e)

e) ASX granting in-principle approval to reinstate the Securities

to trading on ASX on conditions reasonably satisfactory to the
Company.

If these conditions are not satisfied then the Offers will not proceed
and the Company will repay all Application Monies received under

the Public Offer in accordance with the Corporations Act.
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More

Information

Why is the Public
offer being
conducted?

Additional information

The purposes of the Public Offer are to:

(a) ensure the Company re-complies with ASX's admission
requirements in accordance with Chapters 1 and 2 of the Listing
Rules;

(b) provide funding for the purposes outlined in Section 4.4;

(c) provide the Company with access to equity capital markets for
future funding needs; and

(d) enhance the public and financial profile of the Company.

Section 3.1(c)

Will the Company
be adequately
funded after
completion of the
Public Offer?

The Directors are satisfied that on completion of the Public Offer,
the Company will have sufficient working capital to carry out its
stated objectives.

Section 44

What rights and

All Shares issued under the Offers will rank equally in all respects
with existing Shares on issue. The rights and liabilities attaching to

Sections 12.1

liabilities att?‘_:h the Shares are described in Section 12.1. to12.7
to t.he Securlttles The terms and conditions attaching to the Options issued under the
on lss_u_e_po: . Offers are described in Sections 12.2 to 12.6. The Shares issued on
Acquisition? exercise of the Options will rank equally in all respects with existing
Shares on issue.
The terms and conditions attaching to the Performance Shares to
be issued to the Majority Vendors under the Consideration Offer
are described in Section 12.7. The Shares issued on conversion of
the Performance Shares will rank equally in all respects with existing
Shares on issue.
No, the Public Offer is not underwritten. :
Is the Public Offer Section 3.6
underwritten?
. . The Company will apply to ASX no later than seven days from the .
W'u the Securities date of this Prospectus for official quotation of the Shares issued \mportaht )
issued under the under this Prospectus on the ASX. The Shares will be quoted under Information” and
Offers be quoted? the new code, ‘'SCL". Section 2.3
The Options and Performance Shares will not be quoted on ASX.
If the Company is listed on the ASX at the time the Performance
Shares convert into Shares, the Company will apply for those Shares
to be quoted within seven days after the conversion.
The tax consequences of any investment in Securities under the :
Wh?t arc.a th? Offers will depend upon your particular circumstances. Section 3.15
tax implications o ) . )
. L Prospective investors should obtain their own tax advice before
of investing in o :
. deciding to invest.
Securities under the
Offers?
Applications for Securities under the Offers must be made b
How do | apply for P y Section 3.7

Securities under the
Offers?

completing the relevant Application Form and, for the Public Offer,
must be either by BPAY® or accompanied by a cheque in Australian
dollars for the full amount of the application, being the number of
Shares applied for multiplied by $0.02 per Share. Applications under
the Public Offer must be for a minimum of 100,000 Shares ($2,000).
Cheques must be made payable to "Aquaint Capital Holdings
Limited - Share Application Account” and should be crossed "Not
Negotiable”. The Company will also accept electronic transfers of
Application Monies.
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Summary More

Information

It is expected that holding statements will be sent to successful

Wher| W'u_l recelve applicants by post on or about 29 September 2017. "Ihdlcatlve
confirmation that Timetable”
my application has
been successful?
Will any Securities No Shares issued under the Public Offer will be subject to escrow. Section 310
be subject to Subject to the Company re-complying with Chapters 1 and 2 of
escrow? the ASX Listing Rules and completing the Offers, the Company

understands that certain Securities on issue (including the Securities

issued under the Secondary Offers) may be classified by ASX as

restricted securities and will be required to be held in escrow for up

to 24 months from the date of Official Quotation.
What is the Itis anticipated that, post-settlement of the Acquisition, the Section 4.6
Company'’s Company will focus on developing Schrole's Business Units. The
dividend policy? Company does not expect to declare any dividends during this

period.

Any future determination as to the payment of dividends by the

Company will be at the discretion of the Board and will depend

on the availability of distributable earnings and operating results,

financial condition of the Company, future capital requirements and

general business and other factors considered relevant by the Board.

No assurance in relation to the payment of dividends or franking

credits attaching to dividends can be given by the Company.
How can | find out Questions relating to the Offers and the completion of an Section 3.16

more about this
Prospectus or the
Offers?

Application Form can be directed to Daniel Chiew from Alto Capital
on +61 8 9223 9833.

SCHROLE
PROSPECTUS

027




SCHROLE
PROSPECTUS

0238







2.1 The Acquisition

On 13 June 2017, the Company announced it

had entered into a conditional binding agreement
(Acquisition Agreement) with the Majority Vendors of
Schrole under which the Company will acquire 100%
of the issued capital of Schrole (Acquisition).

A summary of the Acquisition Agreement, including the
conditions precedent to settlement occurring on the
Acquisition, is set out in Section 11.3. Upon successful
completion of the Acquisition, the Company will

focus on developing Schrole’s products and services.

A summary of Schrole's operations and the proposed
business of the Company following completion of the
Acquisition is set out in Section 4.

Completion of the Acquisition is subject to a number
of conditions, including the following:

(a) the Company completing a capital raising to raise a
minimum of $5,500,000 under the Public Offer;

(b) the Company obtaining all necessary Shareholder
approvals required by the Corporations Act and
Listing Rules in relation to the Acquisition; and

(c) the Company receiving conditional approval
from ASX to reinstate the securities of the
Company to trading.

2.2 About Schrole

The Company is proposing to acquire 100% of the
issued share capital of Schrole.

Please refer to Section 4.3 for a summary of Schrole
and the Company's proposed activities following
completion of the Acquisition.

2.3 Suspension and reinstatement
on ASX

The Acquisition, if successfully completed, will
represent a significant change in the nature and scale
of the Company's operations from an investment
management company to a technology company.

The change in the nature and scale of the Company’s
activities requires:

(a) the approval of Shareholders; and

(b) the Company to re-comply with the admission
requirements set out in Chapters 1 and 2 of the
Listing Rules.

TRANSACTION OVERVIEW

The Company'’s Securities are currently suspended
from trading on ASX and will not be reinstated unless:

(a) each Acquisition Resolution is passed by
Shareholders at the Meeting (see Section 24 below
for further details); and

(b) ASXis satisfied the Company has met the
requirements of Chapters 1 and 2 of the Listing
Rules.

Some of the key requirements of Chapters 1 and 2 of
the Listing Rules are:

(a) the Company must satisfy the shareholder spread
requirements relating to the minimum number of
Shareholders and the minimum value of the Shares
held by those Shareholders; and

(b) the Company must satisfy the "assets test” as set
out in Listing Rule 1.3.

Itis expected that by conducting the Public Offer
pursuant to this Prospectus, the Company will be
able to satisfy the above requirements.

Applicants should be aware that ASX will not re-admit
or admit any Securities to Official Quotation until the
Company re-complies with Chapters 1 and 2 of the
Listing Rules and is re-admitted by ASX to the Official
List. In the event the Company does not receive
conditional approval for re-admission to the Official
List, the Company will not proceed with the Offers
and will repay all Application Monies received by it in
connection with the Public Offer (without interest).

If Shareholder approval to the change in nature and
scale of the Company's activities is obtained, the
Company will apply to ASX to have its securities
reinstated to trading.

The Company will apply to ASX no later than seven
days from the date of this Prospectus for ASX to grant
official quotation of the Shares issued pursuant to

this Prospectus. If those Shares are not admitted to
guotation within three months after the date of this
Prospectus, no Shares will be issued and Application
Monies received under the Public Offer will be
refunded in full without interest in accordance with the
Corporations Act.

Neither ASX nor ASIC take responsibility for the
contents of this Prospectus. The fact that ASX may
grant official quotation to the Securities issued pursuant
to this Prospectus is not to be taken in any way as an
indication by ASX as to the merits of the Company or
the Shares.
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24  Shareholder Meeting

The Company has called a Shareholder meeting
primarily for the purpose of seeking the approval of
Shareholders to a number of resolutions required to
implement the Acquisition (Meeting).

As a condition to completion of the Offers under
this Prospectus, as well as the Acquisition, each
of the following resolutions must be approved by
Shareholders:

(a) approval under Listing Rule 11.1.2 for a significant
change in the nature or scale of the Company’s
operations;

(b) approval for the issue of a new class of shares,
being the Performance Shares, which are to be
issued to the Majority Vendors (or their nominees)
as part-consideration for the Acquisition;

(c) approval for the issue at Completion of:

(i) 150,000,000 Shares to the Vendors (or their
nominees); and

(i) 290,000,000 Performance Shares to the
Majority Vendors (or their nominees,

(on a post-Consolidation basis) in consideration for
Acquisition;

(d) approval for the issue at Completion of a minimum
of 275,000,000 Shares (on a post-Consolidation
basis) to raise $5,500,000 via this Prospectus;

(e) approval for the issue at Completion of 97,000,000
Options (on a post-Consolidation basis) to the
Vendors;

(f) approval for the issue at Completion of 80,000,000
Shares and 25,000,000 Options (on a post-
Consolidation basis) to Xcel Capital (or its nominee)
in lieu of DOCA recapitalisation and advisory fees in
relation to the Acquisition, the options on the terms
set out in Section 12.3;

(g) approval for the issue at Completion of 15,000,000
Shares (on a post-Consolidation basis) to Alto
Capital in lieu of advisory fees in relation to the
Acquisition;

(h) approval for the issue at Completion of 50,000,000
Options (on a post-Consolidation basis) to Xcel
Capital (or its nominee) in lieu of services on the
terms set out in Section 12.4;

(i) approval for the appointment of four proposed
Directors nominated by Schrole, Alto Capital and
Xcel Capital to the Board, being Mr Robert Graham,
Mr Stuart Carmichael, Mr Shaun Hardcastle and Mr
Craig Read-Smith;
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approval for the issue for 8,000,000 Shares (on a
post-Consolidation basis) as partial repayment of
a Schrole shareholder loan to Enerly. See Section
11.10 for further details on the loan;

approval for the issue of 14,000,000 Options (on

a post-Consolidation basis) to the proposed non-
executive Directors on the terms set out in Section
12.6 (Director Options);

approval for the conversion of the convertible
notes issued by Schrole into a total 25,000,000
Shares and 25,000,000 free attaching Options (on
a post-Consolidation basis) on the term set out in
Section 12.5 (Attaching Options);

(m) approval to increase the maximum total aggregate

amount of fees payable to the non-executive
Directors from $108,000 per annum to $200,000
per annum;

approval for proposed non-executive Directors,
Mr Stuart Carmichael and Mr Shaun Hardcastle to
participate in the Public Offer for up to 1,500,000
Shares;

approval of a new employee incentive scheme
to be known as “Schrole Group Ltd Employee
Incentive Scheme” and the issue of securities
under that scheme. A summary of the Scheme
is in Section 12.8; and

approval for the change of the Company’s name
to “Schrole Group Ltd" subject to Completion and
with effect from when ASIC alters the details of the
Company’s registration,

(each, an Acquisition Resolution and together, the
Acquisition Resolutions).

If any of the Acquisition Resolutions are not approved
by Shareholders, the Acquisition (including the Offers
under this Prospectus) will not be completed.
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3.1  Public Offer

(a) General

By this Prospectus, pursuant to the Public Offer the
Company offers up to 300,000,000 Shares at an
Offer Price of $0.02 per Share to raise funds of up to
$6,000,000 (before costs). The Public Offer is open to
the general public.

The Shares issued under the Public Offer are of the
same class and will rank equally in all respects with
the existing Shares in the Company. The rights and
liabilities attaching to the Shares are further described
in Section 12.1 of this Prospectus.

Applications for Shares under the Public Offer must
be made on the Public Offer Application Form
accompanying this Prospectus and received by the
Company on or before the Closing Date. Persons
wishing to apply for Securities under the Public Offer
should refer to Section 3.7 for further details and
instructions.

(b) Minimum subscription

The minimum level of subscription for the Public
Offer is 275,000,000 Shares to raise $5,500,000
(before costs). If the minimum subscription has not
been achieved within three months after the date of
this Prospectus (or such period as varied by ASIC),
the Company will not issue any Securities under this
Prospectus and will repay all Application Monies in
accordance with the Corporations Act.

(c) Purpose of the Public Offer
The purposes of the Public Offer are to:

(i) ensure the Company re-complies with ASX's
admission requirements in accordance with
Chapters 1 and 2 of the Listing Rules;

(i) provide funding for the purposes outlined in
Section 44

(iii) provide the Company with access to equity
capital markets for future funding needs; and

(iv) enhance the public and financial profile of the
Company.

3.2  Secondary Offers

The Company is also undertaking the Secondary Offers
(described below). The Secondary Offers are being
made under this Prospectus to remove the need for

an additional disclosure document to be issued upon
the sale of any Securities (or any Shares issued on
conversion of any Securities into Shares) that are issued
under the Secondary Offers.

DETAILS OF THE OFFER

(a) Consideration Offer

This Prospectus also includes the Consideration Offer,
under which the Company offers:

(i) 150,000,000 Shares to the Vendors (or their
nominees); and

(i) 290,000,000 Performance Shares to the
Majority Vendors (or their nominees),

on a post-Consolidation basis for the acquisition of all
the shares in Schrole.

The Shares to be issued pursuant to the Consideration
Offer are of the same class and will rank equally in all
respects with the existing Shares in the Company. A
summary of the rights and liabilities attaching to the
Shares is set out in Section 12.1 of this Prospectus.

The terms and conditions of the Performance Shares
to be issued under the Consideration Offer are
described in Section 12.7. If the Performance Shares
convert into Shares upon the relevant performance
milestones being achieved, then the resultant Shares
will be of the same class and will rank equally in all
respects with the existing Shares in the Company.

Applications for Securities under the Consideration
Offer may only be made by the Vendors (or their
nominees) on the personalised Consideration Offer
Application Form issued to the Vendors together with
a copy of this Prospectus, and must be completed and
received by the Company on or before the Closing
Date. The Company will only provide Consideration
Offer Application Forms to persons entitled to
participate in the Consideration Offer.

No Application Monies are payable under the
Consideration Offer.

(b) Vendor Option Offer

The Company has agreed to offer 97,000,000 Options
to the Vendors (or their nominees) in consideration for
the Acquisition and for the cancellation of the Vendor's
options in Schrole.

The rights and liabilities attaching to the Options
issued under the Vendor Option Offer are described in
Section 12.2. If the Options issued under the Vendor
Option Offer are exercised, the resultant Shares will be
of the same class and will rank equally in all respects
with the existing Shares in the Company.

Only the Vendors (or their nominees) may accept the

Vendor Option Offer. A personalised Application Form
in relation to the Vendor Option Offer will be issued to
such persons with a copy of this Prospectus.

No Application Monies are payable under the Vendor
Option Offer.



DETAILS OF THE OFFER

The Options will not be quoted.

The Company anticipates that the Options will be
held in escrow for 12 months from the date of issue
for the Options issued to unrelated parties and up to
24 months from the date of Official Quotation for any
Options issued to related parties.

(c) Lead Manager Offer

The Company has agreed to offer 15,000,000
Shares to Alto Capital (or its nominees) on successful
completion of the Acquisition.

The Shares to be issued pursuant to the Lead Manager
Offer are of the same class and will rank equally in all
respects with the existing Shares in the Company. A
summary of the rights and liabilities attaching to the
Shares is set out in Section 12.1 of this Prospectus.

Only Alto Capital (or its nominees) may accept the
Lead Manager Offer. A personalised Application Form
in relation to the Lead Manager Offer will be issued to
Alto Capital together with a copy of this Prospectus.
The Company will only provide a Lead Manager Offer
Application Form to Alto Capital.

The Shares issued under the Lead Manager Offer will
be held in escrow for 24 months from the date of
Official Quotation.

No Application Monies are payable under the Lead
Manager Offer.

(d) Facilitator Offer

The Company has agreed to offer 80,000,000

Shares and 25,000,000 Options to Xcel Capital (or its
nominees) in lieu of DOCA recapitalisation and advisory
fees in connection with the Public Offer.

The Shares to be issued pursuant to the Facilitator
Offer are of the same class and will rank equally in all
respects with the existing Shares in the Company. A
summary of the rights and liabilities attaching to the
Shares and the Options is set out in Sections 12.1 and
12.3 of this Prospectus respectively. If the Options are
exercised, the resultant Shares will be of the same class
and will rank equally in all respects with the existing
Shares in the Company.

Only Xcel Capital (or its nominees) may accept the
Facilitator Offer. A personalised Application Form

in relation to the Facilitator Offer will be issued to
Xcel Capital together with a copy of this Prospectus.
The Company will only provide a Facilitator Offer
Application Form to Xcel Capital.

The Securities issued under the Facilitator Offer will be
held in escrow for 24 months from the date of Official
Quotation.
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The Options will not be quoted.

No Application Monies are payable under the
Facilitator Offer.

(e) Adviser Offer

The Company has agreed to offer 50,000,000 Options
to Xcel Capital (or its nominees to Xcel Capital in lieu of
services provided to the Company on Completion of
the Acquisition.

The rights and liabilities attaching to the Options issued
under the Adviser Offer are described in Section 12.4. If
the Options are exercised, the resultant Shares will be
of the same class and will rank equally in all respects
with the existing Shares in the Company.

Only Xcel Capital (or its nominees) may accept the
Adviser Offer. A personalised Application Form in
relation to the Adviser Offer will be issued to Xcel
Capital together with a copy of this Prospectus. The
Company will only provide an Adviser Offer Application
Form to Xcel Capital.

The Options issued under the Adviser Offer will be
held in escrow for 24 months from the date of Official
Quotation.

The Options will not be quoted.

No Application Monies are payable under the Adviser
Offer.

(f) Loan Offer

The Company has agreed to offer 8,000,000 Shares
to Enerly (or its nominee) at a deemed issue price

of $0.02 as partial repayment (i.e. $160,000) of a
shareholder loan for the amount of $260,000 that
Enerly provided to Schrole (Loan). Settlement of the
remaining $100,000 will be paid to Enerly out of the
funds raised from the Public Offer. A summary of the
Enerly Loan Agreement is set out in Section 11.10.

The Shares to be issued pursuant to the Loan Offer are
of the same class and will rank equally in all respects
with the existing Shares in the Company. A summary
of the rights and liabilities attaching to the Shares is set
out in Section 12.1 of this Prospectus.

Only Enerly (or its nominee) may accept the Loan
Offer. A personalised Application Form in relation to the
Loan Offer will be issued to Enerly together with a copy
of this Prospectus. The Company will only provide a
Loan Offer Application Form to Enerly.

No Application Monies are payable under the
Loan Offer.
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() Conversion Offer

The Company has agreed to offer 25,000,000 Shares
and 25,000,000 Attaching Options to be issued to the
Schrole Noteholders (or their nominees) on conversion
of the convertible notes in Schrole.

The Shares to be issued pursuant to the Conversion
Offer are of the same class and will rank equally in all
respects with the existing Shares in the Company. A
summary of the rights and liabilities attaching to the
Shares and the Attaching Options is set out in Sections
12.1 and 12.5 of this Prospectus respectively. If the
Attaching Options are exercised, the resultant Shares
will be of the same class and will rank equally in all
respects with the existing Shares in the Company.

Only the Schrole Noteholders (or their nominees)
may accept the Conversion Offer. A personalised
Application Form in relation to the Conversion Offer
will be issued to the Schrole Noteholders together
with a copy of this Prospectus. The Company will
only provide a Conversion Offer Application Form to
Schrole Noteholders.

The Attaching Options issued under the Adviser Offer
will be held in escrow for 12 months from the date
of issue

The Attaching Options will not be quoted.

No Application Monies are payable under the
Conversion Offer.

DETAILS OF THE OFFER

3.3 Conditional

The Offers under this Prospectus are conditional upon
the following events occurring:

(a) effectuation of the DOCA;

(b) the Acquisition Agreement becoming
unconditional;

(c) Shareholders approving the Acquisition
Resolutions;

(d) the Company completing the Public Offer; and

(e) ASX granting in-principle approval to reinstate
the Securities to trading on ASX on conditions
reasonably satisfactory to the Company

If these conditions are not satisfied then the Offers
will not proceed and the Company will repay all
Application Monies received under the Public Offer
in accordance with the Corporations Act.
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34  Capital structure

The proposed pro forma capital structure of the Company following completion of the Offers and the Acquisition
is as follows:

Minimum Maximum Options Performance
Subscription Subscription Shares
Shares
Securities currently on issue 2,050,007 2,050,007 - -
(post- Consolidation)
Securities issued under 150,000,000! 150,000,000* 290,000,000
Consideration Offer
Options to be issued under - - 97,000,000 -
the Vendor Option Offer®
Conversion Securities 25,000,000 25,000,000 25,000,0004 -
Securities to be issued under 80,000,000° 80,000,000° 25,000,000° -
Facilitator Offer
Shares to be issued under Lead 15,000,000 15,000,000 - -
Manager Offer’
Options to be issued under - - 50,000,000 -
Adviser Offer®
Director Options® - - 14,000,000 -
Shares to be issued under 8,000,000 8,000,000 - -
Loan Offer'®
Shares to be issued under 275,000,000 300,000,000 - -
Public Offertt
TOTAL 555,050,007 580,050,007 211,000,000 290,000,000
FULLY DILUTED?* 1,056,050,007 1,081,050,007 - -
Notes:
1 Issued to the Vendors as consideration for the Acquisition under the 7. Issued to Alto Capital (or its nominee) on successful completion of
Consideration Offer. the Acquisition
2 Issued to the directors and senior management of Schrole as 8 Options issued to Xcel Capital (or its nominee) exercisable at $0.03,
consideration under the Consideration Offer for cancellation of with an expiry date that is 3 years after the issue date (see Section
existing performance shares (see Section 12.7 for the terms and 124 for the terms and conditions of the Options issued under the
conditions of the Performance Shares). Adviser Offer)

3. Options issued to existing shareholders of Schrole and optionholders 9. Comprised of
of Schrole to cancel existing options in Schrole, exercisable at $0.04
each, with an expiry date that is 3 years after the issue date (see
Section 12.2 for the terms and conditions of the Options issued
under the Vendor Option Offer).

a. 7,000,000 Options exercisable at $0.03 each on or before the
date that is 3 years after issue; and

b. 7,000,000 Options exercisable at $0.04 each (and vesting only
if the 10 day VWAP of the Company's shares is $0.04 or more)
on or before a date that is 3 years after issue (see Section 12.6
for the terms and conditions of the Director Options).

4. Options issued to the Convertible Noteholders under the
Conversion Offer, exercisable at $0.02 each with an expiry date that
is 3 years after the issue date (see Section 12.5 for the terms and

conditions of the Attaching Options). 10. Issued to Enerly as partial repayment of $160,000 of the outstanding
5. Issued to Xcel Capital (or its nominees) in lieu of DOCA loan owed by Schrole.
recapitalisation and advisory fees in respect of the Acquisition. 11, Based on a minimum raise of $5,500,000 and a maximum raise of

6. Options issued to Xcel Capital (or its nominees) exercisable at $0.02 up to $6,000,000 with an issue price of $0.02 per share

each, with an expiry date that is 3 years after the issue date (see 1
Section 12.3 for the terms and conditions of the Options issued
under the Facilitator Offer).

Based on all the Performance Shares and Options having converted
to Shares.
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3.5

Effect on voting power

DETAILS OF THE OFFER

Assuming Completion of the Acquisition, the issue of the maximum number of Securities pursuant to the Offers,
and none of the Company’s convertible Securities are exercised or converted, existing Shareholders, Enerly, the
Vendors, the Joint Lead Managers, the Convertible Noteholders and investors under the Public Offer will each

have the following voting power in the Company:

Shareholder Minimum Subscription Maximum Subscription

Shares Voting power % Shares Voting power %
Existing Company Shareholders? 2,050,007 0.37 2,050,007 0.35
Enerly? 78,363,529 1411 78,363,529 13.51
Vendors® 79,636,471 14.35 79,636,471 1373
Joint Lead Managers* 95,000,000 1712 95,000,000 16.38
Convertible Noteholders 25,000,000 450 25,000,000 4.31
Investors under the Public Offer 275,000,000 49.55 300,000,000 5172
Total 555,050,007 100.0 580,050,007 100.0

Notes:

1

2.

3

4.

Assumes that none of the existing Shareholders participate in the Public Offer.

Comprising 70,363,529 Shares to be issued under the Consideration Offer and 8,000,000 Shares to be issued under the Loan Offer.

Excluding Enerly’s interest.

Comprising 15,000,000 Shares to be issued to Alto Capital under the Lead Manager Offer and 80,000,000 Shares to be issued to Xcel Capital

under the Facilitator Offer.

Refer to Section 12.9 for further detail in relation the effect of the Offers on control and substantial Shareholders.

3.6
The

No underwriting

Public Offer is not underwritten.

3.7  Applications

Applications for Securities under the Offers can

only be made using the relevant Application Form
accompanying this Prospectus or otherwise provided
by the Company. The Application Form must be
completed in accordance with the instructions set out
on the form.

Applications under the Public Offer must be for

a minimum of 100,000 Shares ($2,000) then in
increments of 25,000 Shares ($500). No brokerage,
stamp duty or other costs are payable by applicants.
Applicants wishing to apply for Shares under the Public
Offer and are not paying by BPAY® must provide a
cheque made payable to "Aquaint Capital Holdings
Limited — Share Application Account” and should be
crossed "Not Negotiable”. All Application Monies will be
paid into a trust account. Applicants wishing to provide
Application Monies via electronic funds transfer should
follow the instructions on the Application Form or
contact the Joint Lead Managers.
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Completed Application Forms and accompanying
cheqgues must be received by the Company before
5.00pm WST on the Closing Date by either being
delivered to or posted to the following address:

Aquaint Capital Holdings Limited

(Subject to Deed of Company Arrangement)
Ground Floor, 16 Ord Street

WEST PERTH WA 6005

An original, completed and lodged Application Form
together with a cheque for the Application Monies

(for application under the Public Offer), constitutes

a binding and irrevocable offer to subscribe for the
number of Shares specified in the Application Form.
The Application Form does not need to be signed to be
valid. If the Application Form is not completed correctly
or if the accompanying payment is for the wrong
amount, it may be treated by the Company as valid.
The Directors’ decision as to whether to treat such an
Application as valid and how to construe, amend, or
complete the Application Form is final. However, an
Applicant will not be treated as having applied for more
Shares than is indicated by the amount of the cheque
for the Application Monies.

If paying via BPAY®, Applicants should be aware that
their own financial institution may implement earlier
cut off times with regards to electronic payment and
itis the responsibility of the Applicant to ensure that
funds are submitted through BPAY® by the Closing
Date. If you elect to pay via BPAY®, you must follow
the instructions for BPAY® set out in the Application
Form and Applicants will not need to return the
Application Form.

It is the responsibility of Applicants outside Australia to
obtain all necessary approvals for the allotment and
issue of Securities pursuant to this Prospectus. The
return of a completed Application Form will be taken
by the Company to constitute a representation and
warranty by the Applicant that all relevant approvals
have been obtained.

The Offers may be closed at an earlier date and time
at the discretion of the Directors, without prior notice.
Applicants are therefore encouraged to submit their
Application Forms as early as possible. However, the
Company reserves the right to extend the Offers or
accept late Applications.

3.8 Allocation and allotment of Securities

The Directors reserve the right to reject any application
or to allot a lesser number of Securities than that
applied for. If the number of Securities allocated is

less than that applied for, or no allotment is made, any
surplus Application Monies will be refunded without
interest.

SCHROLE
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Subject to ASX granting approval for quotation of the
Securities, the allotment of Securities to be issued
under the Public Offer will occur as soon as practicable
after the Public Offer closes and the conditions set

out in Section 11.3(b) have been satisfied. Holding
statements will be dispatched as required by ASX. It

is the responsibility of applicants to determine their
allocation prior to trading in the Securities.

Applicants who sell the Securities before they receive
their holding statement will do so at their own risk.

3.9 Application Monies to be held in trust

The Application Monies for Securities to be issued
pursuant to the Public Offer will be held in a separate
bank account on behalf of applicants until the
Securities are allotted. If the Securities to be issued
under the Public Offer are not admitted to quotation
within a period of three months from the date of this
Prospectus, the Application Monies will be refunded in
full without interest, and any Securities issued pursuant
to the Public Offer will be deemed to be void. All
interest earned on Application Monies (including those
which do not result in the issue of Securities) will be
retained by the Company.

3.10 Restricted Securities

Subject to the Company re-complying with Chapters
1and 2 of the ASX Listing Rules and completing

the Offers, the Company understands that certain
Securities on issue (including the Securities issued
under the Secondary Offers) may be classified by ASX
as restricted securities and will be required to be held
in escrow for up to 24 months from the date of Official
Quotation.

During the period in which these Securities are
prohibited from being transferred, trading in Securities
may be less liquid which may impact on the ability of
a Shareholder to dispose of his or her Securities in a
timely manner.

The Company will announce to the ASX full details
(quantity and duration) of the Securities required to be
held in escrow prior to the Company’s listed securities
being reinstated to trading on ASX (which is subject to
ASX's discretion and approval).

3.11 CHESS and issuer sponsorship

The Company participates in CHESS. All trading

on the ASX in existing Shares is, and in new Shares
will be, settled through CHESS. ASX Settlement,

a wholly-owned subsidiary of the ASX, operates
CHESS in accordance with the Listing Rules and the
ASX Settlement Operating Rules. On behalf of the
Company, the Share Registry operates an electronic




issuer sponsored sub-register and an electronic CHESS
sub-register. The two sub-registers together make up
the Company's principal register of securities.

Under CHESS, the Company does not issue certificates
to Shareholders. Rather, holding statements (similar to
bank statements) will be sent to Shareholders as soon
as practicable after allotment. Holding statements will
be sent either by CHESS (for Shareholders who elect
to hold Securities on the CHESS sub-register) or by

the Company's Share Registry (for Shareholders who
elect to hold their Securities on the issuer sponsored
sub-register). The statements will set out the number of
existing Shares (where applicable) and the number of
new Securities allotted under this Prospectus and will
provide details of a Shareholder’s holder identification
number (for Shareholders who elect to hold Securities
on the CHESS sub-register) or Shareholder reference
number (for Shareholders who elect to hold their
Securities on the issuer sponsored sub-register).
Updated holding statements will also be sent to each
Shareholder at the end of each month in which there
is a transaction on their holding, as required by the
Listing Rules.

3.12 Risks

As with any investment in shares, there are risks
associated with investing in the Company. The
principal risks that could affect the financial and
market performance of the Company are detailed

in Section 6 of this Prospectus. The Securities on
offer under this Prospectus should be considered
speculative. Accordingly, before deciding to invest in
the Company, applicants should read this Prospectus
in its entirety and should consider all factors in light
of their individual circumstances and seek appropriate
professional advice.

3.13 Overseas investors

No offer is made pursuant to this Prospectus to those
persons that cannot lawfully receive, or in those places
where it would not be lawful to make, the offer.

The distribution of this Prospectus in jurisdictions
outside Australia may be restricted by law in those
jurisdictions and therefore persons who come into
possession of this Prospectus should seek advice on
and observe any such restrictions. Failure to comply
with such restrictions may constitute a violation of
applicable securities laws.

Applicants who are resident in countries other than
Australia should consult their professional advisers as
to whether any governmental or other consents are
required or whether any other formalities need to be
considered and followed in respect of the Offers.

DETAILS OF THE OFFER

(a) Singapore

This document and any other materials relating
to the Securities have not been, and will not

be, lodged or registered as a prospectus in
Singapore with the Monetary Authority of
Singapore. Accordingly, this document and any
other document or materials in connection with
the offer or sale, or invitation for subscription

or purchase, of Securities, may not be issued,
circulated or distributed, nor may the Securities
be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore
except pursuant to and in accordance with
exemptions in Subdivision (4) Division 1, Part XlII
of the Securities and Futures Act, Chapter 289 of
Singapore (the "SFA"), or as otherwise pursuant to,
and in accordance with the conditions of any other
applicable provisions of the SFA.

This document has been given to you on the basis
that you are (i) an existing holder of the Company’s
Shares, (ii) an “institutional investor” (as defined in
the SFA) or (iii) a "relevant person” (as defined in
section 275(2) of the SFA). In the event that you are
not an investor falling within any of the categories
set out above, please return this document
immediately. You may not forward or circulate this
document to any other person in Singapore.

Any offer is not made to you with a view to the
Securities being subsequently offered for sale to
any other party. There are on-sale restrictions in
Singapore that may be applicable to investors who
acquire Securities. As such, investors are advised
to acquaint themselves with the SFA provisions
relating to resale restrictions in Singapore and
comply accordingly.

(b) Malaysia

This document may not be distributed or made
available in Malaysia. No approval from, or
recognition by, the Securities Commission of
Malaysia has been or will be obtained in relation to
any offer of Securities. The Securities may not be
offered or sold in Malaysia except pursuant to, and
to persons prescribed under, Part | of Schedule 6 of
the Malaysian Capital Markets and Services Act.
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3.14  Privacy disclosure

Persons who apply for Securities pursuant to this
Prospectus are asked to provide personal information
to the Company, either directly or through the Share
Registry. The Company and the Share Registry collect,
hold and use that personal information to assess
applications for Securities, to provide facilities and
services to Security holders, and to carry out various
administrative functions.

The information may also be used from time to
time and disclosed to persons inspecting the
register, bidders for your Securities in the context
of takeovers, regulatory bodies, including the
Australian Taxation Office, authorised securities
brokers, print service providers, mail houses

and the Company’s share registry.

If the information requested is not supplied,
applications for Securities will not be processed.

By submitting an Application Form, you agree that
the Company may use the information provided by
you on the Application Form for the purposes set
out herein and may disclose it for those purposes
to the Company's Share Registry, the Company’s
related bodies corporate, agents, contractors and
third party service providers, including mailing houses
and professional advisers, and to ASX and regulatory
authorities.

A Security holder has a right to gain access to, correct
and update the information that the Company holds

about that person subject to certain exemptions under
law. A fee may be charged for access. Access requests

must be made in writing to the Company’s registered
office.

Collection, maintenance and disclosure of certain
personal information is governed by legislation
including the Privacy Act 1988 (Cth) (as amended),
the Corporations Act and certain rules such as the
ASX Settlement Operating Rules.
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3.15 Taxation

Itis the responsibility of all persons to satisfy
themselves of the particular taxation treatment that
applies to them in relation to the Offers, by consulting
their own professional tax advisers. Neither the
Company nor any of its Directors or officers accepts
any liability or responsibility in respect of the taxation
consequences of the matters referred to above.

3.16 Enquiries

This is an important document and should be read

in its entirety. Investors should consult with their
professional advisers before deciding whether to apply
for Securities under this Prospectus. Any investment

in the Company under this Prospectus should be
considered speculative.

Questions relating to the Offers and the completion of
an Application Form can be directed to Daniel Chiew
from Alto Capital on +61 8 9223 9833.
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41 The Company

The Company was incorporated on 24 June 2013 and
admitted to the Official List of ASX on 11 November
2013. The Company is an ASX-listed investment
management company.

The Company's securities were suspended from official
quotation on 14 August 2015.

On 14 June 2016, the Company announced that the
Company's then board had resolved to appoint Samuel
John Freeman and Adam Paul Nikitins as joint and
several voluntary administrators of the Company.

Following a creditors’ meeting on 22 August 2016:

(a) the Deed Administrators prepared the Report
to Creditors dated 12 August 2016 (Creditors’
Report); and

(b) the Company entered into a Deed of Company
Arrangement (DOCA) with CPS Capital Group
Limited (as proponent) (CPS Capital) on
9 September 2016.

As at the date the Administrators were appointed, the
Company had various subsidiaries which are now
deregistered or in liquidation. One of the subsidiaries,
Aquaint Property Pte Ltd (Aquaint Property), which

is currently in liquidation, has an interest in a 99 year
lease over a parcel of land in Laos which was funded
by the Company. The Deed Administrators noted in the
Creditors’ Report that there is a potential contingent
asset in relation to the land (if re-zoned) which has
been valued by the Deed Administrators at AUDS12
million. The Company may potentially receive a
distribution from Aquaint Property for up to an amount
of AUDS12 million, subject to certain circumstances,
including re-zoning of the land. The Board considers
the likelihood of a distribution from Aquaint Property
to be low. However, in accordance with the terms of
the DOCA, if the trustees of the Creditors’ Trust receive
funds from Aquaint Property it will be distributed in
accordance with the terms of Creditor’s Trust Deed,
which provides that any surplus funds after all creditor
claims have been satisfied will be distributed to the
Company.

COMPANY OVERVIEW

The Company has executed a binding deed poll which
covenants that in the event that any surplus funds
are received by the Company from the Creditor's
Trust, the Company shall distribute the surplus funds
to the Shareholders of the Company (as at 14 June
2016, which is the date the Deed Administrators were
appointed) on a pro rata basis. Investors wishing to
subscribe for Securities under the Offers should be
aware that in the event of any distribution of surplus
funds to the Company from the Creditor’s Trust, an
investor (who was not a Shareholder as at 14 June
2016) will not be entitled to any distribution.

4.2  Acquisition of Schrole

On 13 June 2017, the Company announced that it had
entered into a binding conditional agreement with
Schrole Operations Ltd (formerly “Schrole Group Ltd")
(Schrole) and its majority vendors pursuant to which
the Company will acquire 100% of the issued capital of
Schrole (Acquisition).

A summary of the material terms of the Acquisition
Agreement is set out in Section 11.3 below.

Pursuant to the terms of the Acquisition Agreement,
Schrole shall become a wholly owned subsidiary of the
Company. Section 4.3 details the operations of Schrole.

4.3  Overview of Schrole

(a) Background

Schrole is an Australian company that provides
schools (both domestic and international) with
innovative, technology-based recruitment platforms
and consulting service solutions to enable schools to
address staffing and recruitment challenges.

Schrole was incorporated on 15 May 2008. On

12 November 2015, Schrole changed its name to
Schrole Group Pty Ltd following the consolidation by
acquisition of Schrole Pty Ltd (SPL) and ETAS (WA) Pty
Ltd trading as ETAS Group (ETAS Group), to create

a single provider of integrated and comprehensive
software solutions and professional services to the
international and domestic schools sector.

SPL was established in July 2013 to target the growing
international schools market by developing innovative
technical platforms and expert service solutions

to assist in responding to issues, challenges and
opportunities in schools.

ETAS Group was established in 1994 and is an
accredited training solutions provider. ETAS has
historically serviced the resources industry and in
recent years has provided leadership and management
courses to the education sector.
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On 17 June 2016, Schrole converted into a public
unlisted company. On 25 July 2017, the Company
change its name to Schrole Operations Ltd.

Schrole’s current corporate structure is as follows:

Schrole Operations Ltd
(ACN 131 115 878)

Schrole Pty Ltd ETAS (WA) Pty Ltd
(ACN 164 785 488) (ACN 065 673 896)

Further details of Schrole, including historical
statements of financial position and comprehensive
income, are set out in sections 6.2 and 6.3 of the
Independent Expert's Report.

Schrole has three Business Units:

O CONNECT & COVER  * Diveiop

(i) Schrole Connect - an (i) Schrole Cover — a cloud-based (i) Schrole Develop — an expert
online software-as-service Saa$ platform providing fast-fill consulting and professional
(Saas) platform that enables casual teacher recruitment services business. This unit also
international schools to services into schools; and incorporates ETAS Group which
streamline teacher recruitment provides customised accredited
and candidate management training solutions to established
activities; clients.

A brief description of the key milestones Schrole has achieved since incorporation are set out below:

Product Description Number of

school licences

Schrole October 2013 Launch of Schrole Connect to trial schools 6 trial schools
Connect August 2014 Commercial sales of Schrole Connect begin 12

June 2017 Number of Schrole Connect schools 103
Schrole May 2016 Launch of Schrole Cover 9 trial schools
Cover November 2016  Launch of White Label version of Schrole Cover

June 2017 Number of Schrole Cover Schools 71
Total - June 2017 Total schools 174 in 32 countries

Connect
& Cover
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(b) Schrole’s business model

Schrole’s business is focused on the education

industry in Australia and internationally. Schrole's

core competence is the design and development of
technology platforms that seek to solve short and long-
term recruitment challenges and the development and
delivery of customised advisory and training services.

Schrole’s vision is to provide globally recognized
innovative solutions for teachers and schools.

Schrole’s business model is diagrammatically set out
below:

Schrole Operations Ltd

PRODUCT AND SERVICE OFFERING

SOFTWARE AS SERVICE TECHNOLOGY PLATFORMS SERVICES

Schrole Connect Schrole Cover Schrole Develop
Supply Recruitment Relief Placement Training & Consultancy

CUSTOMERS

International Teacher Australian
Schools Candidates Schools
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Schrole provides products and services to the customers as set out below:

Who uses Schrole? How does Schrole help them?

International schools
use Schrole Connect
and Schrole Develop

Schrole's international customers aspire to best practice educational outcomes to
attract students. In order to attract students, international schools need to attract
the best possible teaching candidates with specific qualifications and experience for

each role. Moreover, they need to retain these candidates for as long as possible to
maintain continuity within their system. Schrole Connect is a technology platform
that provides international schools with high quality solutions and full customer
support which are aligned to meet these recruitment needs and help drive a

school's performance.

In addition, Schrole understands that schools seek to provide high quality training
and development opportunities to ensure that their teachers are well qualified
and feel valued by the school. There are ongoing opportunities to deliver training

through Schrole Develop.

Australian schools use
Schrole Cover and
Schrole Develop

Schrole’s Australian school customers require a process to place the appropriate
relief/supply teaching candidate for the vacant casual role in the most efficient way
possible. Schrole Cover is a technology platform that aims to achieve these goals

for schools by enabling efficient matching and placing of vacant casual roles with
the most suitable candidate for the position.

In addition, Schrole provides training and nationally recognised gualifications to
teachers who deliver vocational education training in the public and private system.

Teachers use Schrole
Connect, Schrole Cover
and Schrole Develop

Aspirational teacher candidates looking for work or new opportunities require
access to as many opportunities as they can source. In addition, candidates seek
high quality training and development opportunities provided by institutions to

ensure that any application made is targeted towards an institution with the optimal
cultural fit. Candidates will seek institutions who can, or may, provide the right
training opportunities. Schrole Connect is a technology platform that provides
teacher candidates access to information on international schools and relevant job
opportunities. Schrole Develop also provides teachers with training courses that are
aligned to meet each candidate’s needs and expectations.

To date Schrole has been focused on providing

its products and services to the Australian and
international schools markets. However, the business
activities of Schrole are strongly synergistic with
opportunities for business development within
Australia and internationally in education markets and
other areas such as health and aged care, potentially
developing a further diversified series of revenue
streams for Schrole.

Schrole’s unique and sustainable competitive
advantage comes from a focused strategy to

bring together core competencies in technology
development, recruitment and educational
management. Schrole has leveraged existing
intellectual property and deep industry knowledge to
create a related product and service portfolio with a
diversified global revenue stream.

Further details of each Business Unit are set out in
Sections 4.3(c) to 4.3(e) below.

(c) Schrole Connect

Based on Schrole's research, a critical issue for
international schools is the effective and efficient
recruitment of excellent teachers in the face of
growing competition in the sector. Schrole Connect is
a new way to link candidate teachers to some of the
best international schools through a global database.
Schrole Connect is an innovative SaaS system offering
recruiting and candidate management systems for
international schools. The cloud-based software

was developed by experienced international school
educators and uses a unique process to rank and

rate candidates, which aims to save time and cost for
school administration.

The Schrole Connect platform provides a secure
system for schools to promote roles, receive
applications and manage teacher candidate
information. The online application process gathers
qualifications and references from teachers to




pre-qualify those candidates. The system collates
standard and specific candidate information and allows
schools to tailor the matching process to suit their
particular needs. School-based recruiting teams can
access vital information anytime through the Schrole
Connect application to assess and shortlist candidates.

Schrole Connect helps to reduce the time-consuming
process of sorting applications, searching emails, and
copying information to share with colleagues. Schrole
Connect's unique system provides recruiting teams
with applications which have been rated and ranked to
make it easier to identify the top candidates for each
role. Pre-qualification, rating and ranking of candidates
seeks to allow school administrators to determine a
shortlist quickly, consistently and efficiently.

Schrole Connect has a deep and rich prequalified
candidate database with over 43,000 registered
candidates as at 31 July 2017. From 1 December 2016
to 31 July 2017, 13,363 new candidates were registered
in the Schrole Connect system. Each Schrole Connect
candidate must supply 2 referee letters with every job
application. Currently over 53,000 individual referees
have been contacted to provide references using
Schrole Connect's online human resources system.
Schrole averaged over 46,000 sessions on its Schrole
Connect website (www.schroleconnect.com) per
month from 3 August 2016 to 31 July 2017.
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Schrole Connect also links teacher candidates with
some of the world’s best international schools.

The number of schools using Schrole Connect

has increased by more than 100% for each year of
operation since its launch in 2013. A premium paid
service is also available to all candidates giving powerful
options to quickly find the right vacancy in the right
schools. A premium candidate is able to configure their
own unigue job alert preferences and have the ability
to apply for all vacancies from their dashboard. As at 31
July 2017, over 1,300 candidates were signed up to the
Schrole Connect premium service.

As at 30 June 2017, the Schrole Connect system was
being used by 106 of the leading international schools
in 32 countries (see Figure 1) and holds a growing
database of over 43,000 education professionals.
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Figure 1 - Countries where Schrole Connect is currently sold as at 30 June 2017

Source: Schrole, 30 June 2017

The annual recurring subscription fee for the use of
Schrole Connect by schools is a key revenue stream
for Schrole. Schrole will also be looking to unlock
additional income from advertising and premium
services over the next 12 months. Revenues from
China and the European Union represent Schrole’s
largest market share to date, with the Middle East
being the third largest.

Revenue streams for Schrole Connect include:

(i) annual licence for Schrole Connect - schools are
charged an annual licence fee based on the size of
the school;

(i) annual licence for Schrole Connect premium
- schools are charged an additional fee for a
premium service to access the candidate dataset;

(i) annual premium licence for candidates -
candidates can opt for a premium account. This
gives candidates access to all school vacancies and
regular updates on new positions;

(iv) advertising - schools are able to opt for several
advertising packages; and

(v) placement fees for customised recruitment
programs for schools.

The current revenues derived from Schrole Connect
are annuity based with the number of schools covered
by contracts growing from 12 at 30 June 2014 to 106
at 31 July 2017 (see Figure 2). The figures in relation

to Schrole Connect in this Section 4.3(c) are based

on past performance and are not a guide to future
performance.
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Figure 2 - Graph of school uptake
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Revenue from candidates in 2015 and 2016 came from a growing number of teacher candidates who pay for
premium access to Schrole Connect (see Figure 3).

Figure 3 - Graph of premium candidate uptake
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(d) Schrole Cover

Schrole Cover is a cloud-based SaaS platform that uses
smart phone notifications to simplify and automate the
process for finding replacement staff when workers are
absent or to assist employers to fill casual placements.

Staff absences, planned and unplanned, can cause
serious disruption to businesses and finding temporary
staff solutions at short notice may cause stress for
managers. In many cases, the administration of last-
minute vacancies costs additional money.

The Schrole Cover application allows school leaders

to send job listings to pre-approved, specifically
selected lists of relief staff who fit specific criteria

and requirements set by the relevant school. The
application uses intelligent technology to prioritise
urgent listings and only sends the listings to available
relief staff. In listing or ongoing communication with
potential candidates, schools are able to provide
detailed information to users including job descriptions,
task lists, site information and more.

o K 4 Mruggy

The software for Schrole Cover, which is available on
both iOS and Android platforms, was initially designed
for the education market and is currently marketed to
schools in Australia and New Zealand to provide for
short term relief teachers. Schrole Cover was made
commercially available to schools in May 2016 and the
number of schools signing up to the system increased
from 8 to 89 as at 31 July 2017 (see Figure 4). The
figures in relation to Schrole Cover in this Section 4.3(d)
are based on past performance and are not a guide to
future performance.

Figure 4 - Graph of school uptake

Schrole

£ COVER

CONTRACTED SCHOOLS

100
90
80
70
60
50 51
40
30
20
10

AVERAGE CONTRACTED SCHOOLS PER QUARTER

SCHOOLS

~

Sep/15
Dec/15
Mar/16
Jun/16
Sep/16
Dec/16
Mar/17
Jun/17

Jul/17

Source: Schrole




SCHROLE
PROSPECTUS

052

Schrole Cover may potentially be used for a wide
range of applications in other industries and Schrole
is exploring the possibility of expanding the use of
the software into other industries requiring temporary
replacement staff (such as hospitality, aged care,
security and hospitals) by providing a “white labelled”
version of the software. The most recent version of
Schrole Cover was released in November 2016 and
since that date the number of users has increased

by over 140% (see table below). This version enables
Schrole Cover to be used in other industries in addition
to education.

Schrole Cover user numbers

Nov %

2016 increase
Coordinators 160 386 141%
Teachers 1,318 3,826 149%
Relief staff 1,887 4,929 161%

Schrole Cover is built on Microsoft Azure services
with native Android and iOS mobile applications.

This system provides a highly scalable, multi-tenanted
solution with support for single-tenant deployments
for medium to large clients. It incorporates regional
solutions to meet local privacy and language
requirements

COMPANY OVERVIEW

Flexible payment models support either subscription
based or "per job filled” fees for small and medium-
sized enterprises to national enterprises.

(e) Schrole Develop

Schrole Develop provides expert consultancy
services to international schools across a wide range
of needs including school start-up and expansion,
personnel searches, accreditation, training and
curriculum development. Through specialist expertise
in international school management and vocational
training, Schrole Develop has engaged with schools
in 5 countries providing services across all levels of
education (including Germany, Laos, Mongolia, China
and Egypt).

Schrole Develop leverages existing intellectual
property derived from the experience of Schrole's
key management and personnel to deliver certified
or specialised training to employees at international
schools around the world.

Schrole Develop consultants are able to deliver
customised qualifications onsite directly to staff in
international schools. This is quite different to the
training courses currently on offer internationally,
which are usually only available in the United States of
America or United Kingdom, and presents a significant
opportunity for Schrole.

Through Schrole’'s wholly-owned subsidiary ETAS
Group, a Registered Training Organisation (RTO),
Schrole Develop is also able to provide training and
award Australian government recognised qualifications
for teachers and school administrative staff. These
qualifications are attractive to international schools,
particularly in the developing world where accessing
accredited training in English can be problematic.
Australian certified qualifications are a major point of
difference between Schrole’s training and consultancy
products and those of competitors.

ETAS Group specialises in building the capacity of
supervisors and first level managers through programs
in training, leadership and management, and has been
successfully providing training services across a variety
of industries for more than 20 years. ETAS Group has
successfully worked with a client group consisting of
recognised names in the resources industry in Australia,
major government agencies and also has a wide global
footprint with successful projects in Africa, China,
Germany, Kazakhstan, Laos, Mongolia and Papua New
Guinea.
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ETAS Group has also worked with foreign government
agencies to deliver Australian qualifications in training
and assessment to vocational teachers. It is this

wide scope of successful projects that supports the
synergistic delivery of training to international school
clients.

ETAS Group continues to provide accredited training
services to large companies in Western Australia and
globally.

Schrole Develop generates revenue from consultancy
and training fees. Schrole’s main historic revenues
have been generated from training provided by ETAS
Group, however Schrole intends to focus more on the
consultancy services provided by Schrole Develop, as
well as its Schrole Connect and Schrole Cover SaaS
products.

(f) Schrole’s board and management team

As at the date of this Prospectus, Schrole employs

14 people across Australia and Thailand. Schrole’s
management team is comprised of managing director
Mr Robert Graham, director and general manager, Mr
Michael Kirkwood, as well as chief financial officer Mr
Nick Allan, who collectively have decades of senior
level experience as educators and administrators in
international schools, finance, and technology.

Managing Director and co—-founder of Schrole, Mr
Robert Graham, has more than 30 years of experience
in education and business. Mr Graham has an extensive
understanding of the training and education market
through his direct involvement in recruitment and
training as an international school principal and then as
owner of an international school recruitment firm prior
to developing the Schrole Connect system with fellow
co-founder, Mr Gregory Smith. Subject to Shareholder
approval, the Company intends to appoint Mr Graham
as a Director of the Company on Completion of the
Acquisition.

Director and General Manager of Schrole, Mr Michael
Kirkwood oversees the operations of Schrole. He has
more than 30 years of Australian and international
finance experience in a variety of industries including
insurance, mining, gas exploration and commodity
trading.

Mr Gregory Smith (a former director and co-founder
of Schrole), has been retained by the Company on a
fixed term contract to work on strategic projects for
the Company in the short term. Further details of Mr
Smith’s consultancy agreement with the Company are
set out in Section 11.9.
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(9) Intellectual property

Schrole has been developing its proprietary technology
and intellectual property underlying its SaaS systems via
third party developers and employees since 2013.

Schrole’s intellectual property, including the algorithms,
code base, online processes, functionality, data
infrastructure and other information technology
underlying the technology platforms are key assets of
the business.

Schrole has ensured that each third party developer
and employee has entered into a deed of assignment
of intellectual property rights (or similar) to assign

to Schrole all of its rights, title and interest in the
intellectual property rights created, developed or
otherwise held by the third party or employee, as
well as all future intellectual property rights and
improvements to Schrole’s intellectual property rights.

Schrole primarily relies on trade secrets and

copyright to protect its intellectual property rights

in the Schrole Connect and Schrole Cover SaaS
applications. Consistent with an approach taken by
many technology companies, Schrole believes that its
intellectual property rights are best protected through
the use of trade secrets rather than through registration
of patents, which are expensive to develop, obtain and
maintain and which can involve public disclosure of
the relevant intellectual property. In order to assist in
protecting these trade secrets, Schrole ensures that any
engagement with employees, consultants, contractors
or third parties contains appropriate confidentiality
provisions in its contracts and agreements to ensure
that Schrole’s trade secrets are kept confidential and
protected.

Schrole has registered two trade marks for "Schrole” in
Australia.

Whilst domain name themselves provide no proprietary
rights, they are generally recognised as extremely
useful vehicles for marketing in the online space. As

at the date of this Prospectus, Schrole has registered
various domain names including:

(i) www.schrole.com

(i) www.schrolegroup.com
(i) www.schrolecover.com
(iv) www.schroleconnect.com

For further information on the risks associated with
intellectual property, please refer to Section 6.2(e).
Please also refer to Section 9 for the Intellectual
Property Report.




(h) Competitive strengths

The main point of difference between Schrole’'s
technology products and other competitors’ offerings
resides in Schrole’s process management solutions
designed specifically for an entire value chain for

the education industry. Schrole’s other competitive
advantages in the industry include:

(i) two SaaS platforms, Schrole Connect and Schrole
Cover, for short and long term recruitment, which
aim to disrupt the traditional recruitment model in
the international and domestic education sector;

(i) the scalability of the Schrole’s SaaS product
offerings, being cloud-based and deployable
to clients quickly and efficiently without heavy
personnel requirements for installation and
support;

(iii

Schrole’s unique business model combining
technology platforms and service offerings in the
education and training sectors;

(iv) multiple revenue streams;
(v) a large base of existing customers around the
world using Schrole Connect and Schrole Cover, as

well as the existing customers of ETAS Group;

(vi) the ability to cross sell its SaaS products and
training and consultancy services to existing

customers;

(vii) minimal exposure to a supplier threat — Schrole
sees no threat or shortage in supply of contractors
for its teaching and training services, and software
developers;

(viii)the ability to offer Australian certified qualifications;
and

(ix) the Schrole Cover application is unrestricted by
geography or industry, whereas other software
platforms are typically industry specific.

Schrole believes that these competitive advantages
may also be applicable to other industries which could
utilise Schrole Cover for the temporary replacement
of staff, such as hospitality, aged care, security and
hospitals.
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() Key Dependencies

The key factors that the Company will depend on to
meet its objectives are:

(i) the successful completion of the Acquisition
Agreement;

(i) the ability to protect the Company's intellectual
property;

(iii) retaining key personnel of Schrole; and

(iv) a comprehensive sales and marketing strategy
for both Schrole Connect and Schrole Cover.

() Key strengths of Schrole

(i) Value propositions

Schrole’s software platforms were developed

to simplify the short and long term recruitment
processes in international schools globally. This
means that administrators can utilise the software
to conduct the recruitment process more
efficiently and as a result may reduce time and
money spent on such tasks. This can lead to direct
improvement in productivity and enables schools
to focus on providing better outcomes for the
students and the school in general.

(i) Customer relationship

While many of Schrole’s software systems are
designed to be automated there is also a dedicated
customer support and account management

for the SaaS products. Within the expert services
portfolio, the development of a strong customer
relationship can form the basis upon which
expansion and continuation of service provision is
formed. This ongoing support and customisation
of services is a key point of difference between
Schrole and other competitors.

(iii) Key resources

The key resources of Schrole are its SaaS products,
client data, intellectual property, brand, and a highly
skilled team of software developers and education
trainers and consultants.

The two software platforms are fully developed,
deployed and scalable. Key employees of

Schrole bring significant knowledge through their
experience as principals and heads of schools

in the international schools industry as well as
experience in the international schools recruitment
industry. This knowledge and experience has been
used in developing the two Saa$S products and

has resulted in purpose-built software to assist in
solving problems faced by schools in dealing with
short and long-term recruitment.
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(iv) Growing market

Schrole’s key target market is the growing
international schools market. According to The
International Schools Consultancy of Faringdon,
Oxfordshire (ISC), as at 1 August, 2017, there were
8,932 English-medium international schools around
the world. This is more than a 40% increase in the
past 5 years with an annual fee income for these
schools estimated at USDS$39 billion in aggregate.
The ISC predicts fee income to increase to USDS89
billion annually by 20262.

(v) Established brands

The Schrole Connect and Schrole Cover brands
are established in the market, and school and
teacher communities. Schrole believes these
brands will continue to grow with further selective
marketing and advertising.

(k) Barriers to entry for competitors

(i)  Schrole Connect

There are a number of barriers for competitors to
enter into international schools. These include the
following:

(A) the need to understand the international
school market and to have developed long
term relationships with key staff in schools;

(B) development of competing technology
takes time, extensive domain knowledge,
money, and ongoing school relationships;
and

(C) many competitors have legacy candidate
management systems that are difficult
to update to compete with the Schrole
Connect system.

appear in this Prospectus)

appear in this Prospectus)

The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to
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(i) Schrole Cover

There are a number of barriers for competitors
to enter into domestic and international schools.
These include the following:

(A) the need to understand the domestic
and international school market and the
key issues faced by schools, which is
something that the Schrole Cover platform
seeks to address;

(B) development of competing technology
takes time, extensive domain knowledge,
money, and ongoing school relationships;
and

(C) many competitors have legacy systems
that rely on older technology and
communications methods and that are
difficult to update to compete with the
Schrole Cover system.

()  Revenue model

Schrole currently derives revenue from all three

of its Business Units. It earns United States dollar
denominated revenue from Schrole Connect and
Schrole Develop, through ETAS Group's international
work, and Australian dollar denominated revenue from
Schrole Cover and ETAS Group's training services
within Australia. Schrole derives its SaaS revenues
from Australia and a number of overseas jurisdictions,
with China, the European Union and the Middle East
representing the largest portion of the Company's
revenue to date.

Schrole generates revenue from multiple revenue
streams, including:

(i) annuity payments for software - both Schrole
Connect and Schrole Cover are sold with annual
contracts;

(i) advertising - there are opportunities offered to
schools to advertise featured vacancies and also
directly market vacancies and associated services
to the Company's entire candidate database;

(iii

consultancy services - Schrole provides a range
of paid consultancy services to schools, such as
management procedures and policies and human
resources processes; and

(iv) training services - ETAS Group continues to provide
accredited training services to large companies in
Western Australia and globally.




SPL has received a total of $346,807 in research and
development grants as at the date of this Prospectus.
A redevelopment of Schrole’s Saa$S platforms was
completed in November 2016 and SPL will be lodging
a claim for the 2016/17 financial year estimated at
$111,500.

Schrole’s entities generated sales revenue of $3.5
million, $1.7 million and $1.6 million in the years

ending 30 June 2015, 30 June 2016 and 30 June 2017
respectively. Historically Schrole's revenue has primarily
been driven by ETAS Group. However, in line with
Schrole’s business objectives and strategy, Schrole is
now focused on Schrole Connect, Schrole Cover and
Schrole Develop and, therefore, historic revenues of
ETAS should be read with that in mind. The historical
financial information in relation to Schrole Connect is
based on past performance and is not a guide to future
performance.

(m) Growth strategy

(i) Strategic intent and focus

Schrole’s strategic intent is to enhance educational
outcomes for students by providing the most
innovative and effective solutions to help schools
recruit and produce the best teachers.

Schrole proposes to leverage its reputation as

a trusted source of high quality solutions and
products to become a dominant provider in the
high growth international and Australian school
markets in order to achieve Schrole's strategic
intent. Schrole’s corporate strategy to achieve this
is focused on responding to three critical needs in
the education sector:

(A) recruitment of quality teachers for the right
roles;

(B) training and developing international
teachers; and

(C) providing consulting expertise to
international school operators to open and
manage new schools.

Broadly, Schrole intends to meet these needs
by focusing on the following areas:

(A) developing and designing Saa$S platforms,
as well as educational training and
consulting services, targeted at domestic
and international markets; and

(B) sales and marketing activities for each of
the Business Units.

(ii)
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Defined business opportunities

Schrole’s Business Units currently operate

in the education and training sectors with
Schrole’s products and services targeting
recruitment, training, and consultancy. Schrole
has purposely diversified its product offering to
de-risk its revenue model.

Schrole has identified two main pathways for
immediate growth and expansion following
Completion of the Acquisition:

(A) Expansion by geography — All Business
Units

Schrole aims to provide its suite of
products and services to markets which
Schrole understands are growing quickly,
where it believes its disruptive technologies
will continue to attract new customers and
incumbents alike.

Schrole is currently targeting the Australian
and international schools markets across
the global market place, and has already
sold its technology platforms to 195
schools across 32 countries and provided
training and consultancy services in 8
countries. This strong demand for Schrole’s
products and services supports its strategic
decision to continue to target the global
market as its products and services

seek to meet the immediate functional
requirements of teachers, administrators
and developers globally.

In particular, Schrole plans to market
Schrole Cover in the United Kingdom in the
future.

Where customers purchase Schrole's SaaS
products, Schrole has the opportunity to
add value by cross selling its training and
consulting services to these customers.

In order to do this, resources will be
committed to ongoing software and
services development, as well as expansion
of sales and marketing activities for each of
the Business Units.

(B) Expansion by industry — Schrole Cover

Schrole has identified multiple vertical
opportunities to expand its audiences
where implementation of Schrole Cover
would assist other businesses to find
temporary staff solutions.
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Resources may also be utilised to develop
‘white labelled” versions of Schrole

Cover for use by other industries, with
the intention to generate revenue from a
subscription-based fee model. At the date
of this Prospectus, Schrole is in advanced
negotiations with a party with respect to

creating a white labelled version of Schrole

Cover for use in the education industry
and a separate party in relation to the
healthcare industry.

44  Proposed use of funds

(n) Experienced management and Board

On completion of the Acquisition, the Company
will have an experienced Board and management
personnel including:

(i) Mr Robert Graham, proposed Managing Director;

(i) Mr Stuart Carmichael, proposed Non-Executive
Chairman;

(i) Mr Shaun Hardcastle, proposed Non-Executive
Director;

(iv) Mr Craig Read-Smith, proposed Non-Executive
Director; and

(v) Mr Nick Allan, proposed Chief Financial Officer
and proposed Company Secretary.

Further details of the proposed Directors and their
experience is described in Section 10.

The Company intends to apply the funds raised from the Public Offer, together with any existing cash reserves
post-Acquisition in the next 12 months following the reinstatement of the Company’s Securities to quotation on

the Official List of ASX as follows:

Allocation of funds

Minimum Subscription Maximum Subscription

Amount ($) Amount ($)

Sales and marketing 1,700,000 30 1,700,000 28
Customer support and retention 800,000 15 800,000 13
Software development 700,000 13 700,000 12
Finance lease and bank loan repayment 300,000 5 300,000 5
Expenses of the Offers' and costs associated 700,000 13 730,000 12
with the Acquisition

Recapitalisation Payment? 400,000 7 400,000 7
Repayment of Enerly Loan® 100,000 2 100,000 2
General working capital* 800,000 15 1,270,000 21
Total 5,500,000 100 6,000,000 100

Notes:

1. This includes the expenses paid or payable by the Company in relation to the Offers as detailed in Section 12.12.

2. $400,000 of the funds raised under the Public Offer will be allocated to payment to the Deed Administrators as part of the Creditors’ Trust Deed,
including a $370,000 DOCA payment and $30,000 deposit to be refunded to CPS Capital.

3. $100,000 of the funds raised under the Public Offer will be allocated to partly repay a loan to the Company made by Enerly with funds used for
development of the Schrole Connect, Schrole Cover and Schrole Develop products and services. See Section 11.10 for more details

4. General working capital will be utilised by the Company to pay for

cost overruns in forecast expenditures (if any)
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The above table is a statement of current intentions
as at the date of this Prospectus. Investors should
note that, as with any budget, the allocation of funds
set out in the above table may change depending

on a number of factors, including the outcome of
operational and development activities, regulatory
developments and market and general economic
conditions. In light of this, the Board reserves the right
to alter the way the funds are applied.

The Board is satisfied that upon completion of the
Public Offer, the Company will have sufficient working
capital to meet its stated objectives.

The use of further equity funding or Share placements
will be considered by the Board where it is appropriate
to accelerate a specific project or strategy.

4.5 Corporate Structure of the Company

Upon listing, the Company's corporate structure will be
as set out in the following diagram

COMPANY OVERVIEW

4.6  Dividend policy

Itis anticipated that, post-Completion of the
Acquisition, the Company will focus on developing
Schrole’s operations. The Company does not expect to
declare any dividends during this period.

Any future determination as to the payment of
dividends by the Company will be at the discretion

of the Board and will depend on the availability of
distributable earnings and operating results, financial
condition of the Company, future capital requirements
and general business and other factors considered
relevant by the Board. No assurance in relation to the
payment of dividends or franking credits attaching to
dividends can be given by the Company.

47  Top 20 Shareholders

The Company will announce to ASX details of its top
20 Shareholders following completion of the Offers
and prior to the Shares re-commencing trading on ASX.

Schrole Group Ltd
(formerly Aquaint
Capital Holdings Ltd)
(ACN 164 440 859)

Schrole Operations Ltd
(ACN 131 115 878)

Schrole Pty Ltd
(ACN 164 785 488)

ETAS (WA) Pty Ltd
(ACN 065 673 896)
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5.1 International schools
(recruitment and consulting)

(@) Overview

Schrole’s primary target market for Schrole Connect is
the international schools market. International schools
are also a key market for the consulting and training
services undertaken by Schrole Develop.

The international schools market comprises more
than 8,900 schools, 4.8 million students, 400,000
international school teachers and USS$39 billion in
annual fee income?.

(b) Size of market

According to ISC, as at 1 August 2017, there were

8,932 English-medium international schools around
the world, with an annual fee income for these schools
estimated at USDS$39 billion in aggregate?. Recent
growth in the sector has been led by Asia and the
Middle East®. According to the ISC:

(i) Asia now accounts for more than half of
all international schools and 60% of all
international students; and

(i) there were 4,870,381 international students
studying at schools in 238 countries as at 1
August 2017°.

Schools in Australia and New Zealand are the initial
target market for Schrole Cover with potential to
expand into the health and other industries.

In 2016 there were 9,414 schools in Australia (Australian
Bureau of Statistics 2017)".

At 1 July 2016, the number of state, state-integrated,
private, and partnership schools in New Zealand was
2,529¢8.

The ISC lists the following school and student numbers
across the globe as at August 2017:

(iii) Europe has 1,820 international schools
teaching 847,718 students;

(i) the Americas have 1,195 international schools
teaching 559,586 students; and

INDUSTRY OVERVIEW

(i) Asia has 5,014 international schools teaching
3,062,964 students®.

Reports indicate that recruitment of teachers will be
a priority for international schools as competition
increases. The increasing demand for teachers in
international schools is already challenging traditional
processes as schools look to complete their hiring
earlier in the school year.

(c) Trends and key drivers

Based on Schrole’s research, a number of trends and
key drivers relevant to the international and domestic
schools industry have been identified, including the
rapid growth of for profit international schools in the
Asia and Middle East region. This is due to the demand
from an increasing number of host country nationals
who are seeking an English language education for
their children. According to the ISC, the number of
international schools is forecast to more than double
in the next 10 years, and there is an ongoing need to
source excellent teachers to work in these schoolst°.

(d) Competitive landscape

Currently traditional recruitment providers are servicing
this education recruitment industry. These include
International School Services and Search Associates.
Both companies use recruitment databases and
recruitment fairs at key locations around the world

to help schools recruit teachers. These recruitment
fairs are expensive to attend, inefficient, and have

not changed in nature in the last twenty years. The
Schrole Connect system presents an alternative to

this model, and presents recruiters with the ability to
conduct all their recruiting from their own schools. The
Schrole Connect system streamlines and speeds up
the recruitment process. It enables school recruiters to
quickly filter applications down to pre-referenced, high
quality candidates. Recruiters can then make informed
decisions about the candidates they wish to interview
and ultimately hire.

3 The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

appear in this Prospectus).

4 The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

appear in this Prospectus).

5 The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

appear in this Prospectus).

6 The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

appear in this Prospectus).

7 Australian Bureau of Statistics, 2017 (see Table 35b All Schools, 2001-2016 at http://www.abs.gov.au/AUSSTATS/abs@.nsf/

DetailsPage/4221.02016?OpenDocument)

8 Education Counts, New Zealand Government, 2016 https://www.educationcounts.govt.nz/statistics/schooling/number-of-schools
9  The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

appear in this Prospectus).

10 The International Schools Consultancy Research Database http://www.isc-r.com/ (The author has not provided consent for this statement to

appear in this Prospectus).



INDUSTRY OVERVIEW

No single company dominates the recruitment of
teachers in the international schools market.

Traditional international school recruiting agency
companies include:

(A) Search Associates;

(B) International School Services;

(C) Teachers International Consultancy Recruitment;
(D) Teachanywhere;

(E) Teacher Horizons;

(F) Edvectus; and

(G) The International Educator.

Figure 5 - Counts of all schools, 2010-2016

Government schools

5.2 Domestic school systems
(fast-fill relief placement)

(@) Overview

Schrole Cover's initial target market is domestic
schools. Australian schools must maintain an adult to
student ratio within legislative guidelines and therefore
must routinely replace a significant portion of absent
staff. Schools (at the site level, rather than a centralised
management function) generally have the responsibility
for managing this role and the arrangements are
completed in a variety of ways including telephone
calls and text messages.

(b) Size of market

In 2016 there were 9,414 schools in Australia (Australian
Bureau of Statistics 2017). Figure 5 below shows the
breakdown by each State and Territory.

Non-Government

schools
Victoria 1,522 703 2,225
New South Wales 2,152 929 3,081
Queensland 1,233 496 1,729
South Australia 518 199 717
Western Australia 779 304 1,083
Tasmania 192 67 259
Northern Territory 151 37 188
ACT 87 45 132
Australia 6,634 2,780 9,414

Source: Australian Bureau of Statistics, 2017 (see Table 35b All Schools, 2001-2016 at http://www.abs.gov.au/AUSSTATS/abs@.nsf/

DetailsPage/4221.02016?OpenDocument)
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At 1 July 2016, the number of state, state-integrated,
private, and partnership schools in New Zealand

was 2,529. Figure 6 below from Education Counts
(New Zealand Government) shows the breakdown of
schools.

Figure 5 - Counts of all schools, 2016

Type of New Zealand Number of Schools
school

Primary 1,951
Composite 172
Secondary 368
Special 38
Total 2,529

Source: Education Counts, New Zealand Government, 2016
https://www.educationcounts.govt.nz/statistics/schooling/
number-of-schools

(c) Competitive landscape

Within the Australian market there are competitors
offering similar, although not identical services for fast-
fill relief teacher placements. Other companies offering
similar services within Australia include Class Cover,
Tap for Teacher and relief teacher agencies.

Schrole Cover was developed by ex-Principals who
understood the key pain points that impact schools
for fast-fill relief teacher placements. This knowledge
has led to a difference in approach and features which
in total results in a service that is different to existing
competition. Key features include:

(i) The ability to push out a job notification via the
Schrole Cover app to staggered groups of pre-set
relief teachers. This may lead to a lower cost
service compared to other competitors who use
SMS or telephone calls to contact relief teachers.

(i) Schrole Cover can be used to find replacements
for any staff; including but not limited to teachers,
education assistants, and administration staff. Some
competitors only provide their services for teachers
to Schrole’'s knowledge.

(iii

Schrole Cover provides greater flexibility in
enabling schools to tailor the way job notifications
are pushed out to relief teachers. A combination
of job type, leave type, staff priority groups and
organisation priority groups allow the school to
narrow or broaden the relief teachers that are
invited. This process is automated or can be
manually overridden by the school.

INDUSTRY OVERVIEW

(iv) The relief staff on the Schrole Cover system are
set up by each school. This is attractive for many
schools since other systems result in a school's
existing relief teachers being pooled and available
to all other schools. Further, Schrole Cover has the
flexibility to allow relief teachers who are on the
Schrole Cover App to apply to other schools.

5.3  Domestic training industry
(accredited training courses)

(a) Overview

Schrole Develop (through ETAS Group) continues to
offer accredited training courses to large companies in
the mining and construction industries and increasingly
provides courses to educational institutions.

(b) Size of market and competitive landscape

ETAS Group's main point of difference is the ability
to offer nationally accredited qualifications to its
customers in Australia and internationally.

In 2017 ETAS Group was authorised by the Training
Accreditation Council of Western Australia to deliver
the TAE40116 Certificate IV in Training and Assessment.
This qualification is regarded as the standard
qualification for trainers in all industries in Australia.

As of 1 August 2017, only 18 registered training
organisations in Australia are authorised to deliver

this qualification to Schrole’'s knowledge. This gives a
considerable competitive advantage to ETAS Group
with selling the qualification to its traditional customer
base in the mining and resources space. However, as
noted in Section 4.3(e), Schrole intends to focus more
on the consultancy services provided by

Schrole Develop.
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As with any investment in securities, there are risks
involved with an investment in the Company. This
Section identifies the major areas of risk associated
with an investment in the Company, but should not be
taken as an exhaustive list of the potential risk factors
to which the Company and its Security holders are
exposed. Potential investors should read the entire
Prospectus and consult their professional advisers
before deciding whether to apply for Securities.

Any investment in the Company under this Prospectus
should be considered highly speculative.

6.1  Risks relating to the change in
nature and scale of activities

(a) Reinstatement of Shares to quotation on ASX

The Acquisition constitutes a significant change in the
nature and scale of the Company’s activities and the
Company needs to re-comply with Chapters 1 and 2 of
the Listing Rules as if it were seeking admission to the
Official List of ASX.

There is a risk that the Company will not be able to
satisfy one or more of those requirements. Should
this occur the Company’s listed securities may remain
suspended from quotation until such time as the
Company does re-comply with the Listing Rules.

(b) Dilution risk

As at the date of the Meeting it is expected that
Company will have 123,000,392 Shares on issue (on a
pre-consolidated basis). On Completion, the Company
proposes to consolidate the existing Shares, issue
Shares, Options and Performance Shares as required
pursuant to the Acquisition Agreement and issue
Shares as part of the Public Offer.

On issue of the Consideration Securities under

the Acquisition Agreement and the subscription of
Shares under the Public Offer (assuming maximum
subscription under the Public Offer and no convertible
Securities are exercised or converted), the existing
Shareholders will retain approximately 0.35% of the
issued capital of the Company, the Vendors (or their
nominees) will hold 27.24%, and the investors under the
Public Offer will hold 51.72% of the issued capital of the
Company on a post-Consolidation basis.

There is also a risk that the interests of Shareholders
will be further diluted as a result of future capital
raisings required in order to fund the future
development of the Company.

RISK FACTORS

(c) Liquidity risk

The Company estimates that approximately
186,304,057 Shares, representing 33.6% of the
undiluted issued capital of the Company on a
minimum subscription basis, will be subject to escrow
restrictions in accordance with Chapter 9 of the Listing
Rules. This could be considered an increased liquidity
risk as the issued capital will not be able to be traded
freely for a period of time.

Following the end of the relevant escrow period,

a significant sale of Shares by some or all of the
Shareholders or the perception that such sales have
occurred or might occur, could adversely affect the
price of Shares.

Alternatively, the absence of any sale of Shares by the
existing Shareholders may cause or contribute to a
diminution in the liquidity of the market for the Shares.
This could affect the prevailing market price at which
Shareholders are able to sell their Shares.

(d) Contractual and Completion risk

Pursuant to the Acquisition Agreement the Company
has agreed to acquire Schrole subject to the

fulfilment of certain conditions precedent. If any of

the conditions precedent are not satisfied or waived,

or any of the counterparties do not comply with

their obligations, completion of the Acquisition may

be deferred or not occur. Failure to complete the
Acquisition would mean the Company may not be able
to meet the requirements of ASX for re-quotation of its
Shares, and the Company’s listed securities may remain
suspended from quotation until such time as the
Company does re-comply with the Listing Rules.

The ability of the Company to achieve its stated
objectives will depend on the performance by the
parties of their obligations under the Acquisition
Agreement. If any party defaults in the performance of
their obligations, it may be necessary for the Company
to approach a court to seek a legal remedy, which can
be costly.

6.2  Specific risks to the Company’s

operations

There are a number of specific risks involved for the
Company, and consequently its security holders, in
the Acquisition of Schrole, including risks specific to
the business and assets of Schrole, which include the
following non-exhaustive list.

(a) Limited operating history of Schrole

Schrole has a limited operating history for its Schrole
Connect, Schrole Cover and Schrole Develop products
and services on which to evaluate its business and
prospects. Schrole's operations are subject to all of the
risks inherent in a recently formed business enterprise.
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There is the possibility that revenue may be lower and
costs may be higher than currently anticipated. ETAS
Group, which provides business to business accredited
training, has been operating for 20 years. Schrole

has no significant history of operations for Schrole
Connect, Schrole Cover and Schrole Develop, which is
expected to generate the largest portion of the future
business, and there can be no assurance that Schrole
will be able to generate or increase revenues from
these proposed products or even avoid losses in any
future period.

(b) Future capital requirements

The Company intends to use the net proceeds of the
Public Offer to expand the sales and marketing of the
Schrole Connect, Schrole Cover and Schrole Develop
product and service offering into further international
and domestic schools, other short term employment
industries and complete the development of Schrole
Cover to potentially market for use in other industries.
There is always a risk that the Company will not spend
the net proceeds wisely or that it will underestimate the
costs associated with the operation and expansion of
the Company and Schrole. The Company could spend
the net proceeds from the Public Offer in ways that
may be ineffective or with which the Shareholders may
not agree.

The Company may require further financing in the
future, in addition to amounts raised pursuant to

the Public Offer (particularly if only the Minimum
Subscription is met). Any additional equity financing
may be dilutive to Shareholders, may be undertaken at
lower prices than the current market price (or price of
the Public Offer) or may involve restrictive covenants
that limit the Company’s operations and business
strategy. Debt financing, if available, may involve
restrictions on financing and operating activities.

Although the Directors believe that additional capital
can be obtained, no assurances can be made that
appropriate capital or funding, if and when needed,
will be available on terms favourable to the Company
or at all. If the Company is unable to obtain additional
financing as needed, it may be required to reduce the
scope of its operations and this could have a material
adverse effect on the Company's activities and could
affect the Company’s ability to continue as a going
concern.

(c) Competition risks

The international schools recruitment market has a
number of companies offering recruitment services.
Should any of Schrole’'s competitors repurpose their
databases leading to similarities to the Schrole Connect
system or participate more aggressively on price,
product, innovation or other means then this could
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have a material adverse impact on Schrole’s financial
performance and future prospects of the business.
There are already companies providing products that
cover the short term relief market in Australia. There is
no guarantee that the Company, through Schrole, will
be able to gain market share.

Existing competitors may take steps to compete
with or hinder Schrole’s plans to market, launch,
and commercialise its products and may take steps
to cause downward price pressure, thus potentially
reducing margins and revenues available to the
Company.

While the market for professional development is less
developed, other companies may also see the same
opportunities and establish a competitive presence
offering similar products.

An increase in competition may result in Schrole
having to increase its sales and marketing activities

or adjust Schrole’s pricing model to respond to the
increased competition. Schrole may also, from time to
time, introduce new and expanded services in order
to generate additional revenues, and there can be no
guarantee that these new businesses will eventuate or
be successful.

(d) Technology risks

Schrole’s business of providing online products relies
on the availability, reliability and performance of its
technology platforms, communications systems,
servers, the internet, hosting services and the cloud-
based environment in which it provides its products.
Although Schrole has back-up, restoration and recovery
procedures in place there is a risk that these systems
may be affected by various factors such as damage,
faulty or aging equipment, power surges or failures,
computer viruses, or misuse by staff or contractors.
Other factors such as hacking, denial of service attacks
or natural disasters may also adversely affect these
systems and cause them to become unavailable.

Any significant interruption to Schrole's technology
systems or a major loss of data could impair the ability
of Schrole to continue to provide its products and/or
services.

There is also a risk that Schrole’s current information
technology and software products may be superseded
or displaced in the market by new technology offerings
or software, which clients perceive have advantages
over the Company'’s offerings. This could adversely
affect Schrole’s business and/or require that the
Company outlay additional capital to improve Schrole's
platforms or software. This could have a material and
adverse impact on the Company’s financial position
and performance.
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(e) Intellectual property risks

Schrole’s business relies on intellectual property of its
development software: Schrole Connect and Schrole
Cover. There is a risk that if Schrole, or any of the
businesses it may partner or invest in, does not own or
have licences to use any of the intellectual property it
relies upon, its business could be adversely affected.

The Company may be required to incur significant
expenses in monitoring and protecting Schrole’s
intellectual property rights, in particular its trade
secrets and copyright rights. Although no third party
has asserted a claim of intellectual property against
Schrole, others may hold proprietary rights that could
prevent the Schrole’s products from being marketed.

Schrole relies on trade secrets to help protect its
proprietary know-how. However, trade secrets

are difficult to protect. Schrole relies in part on
confidentiality agreements with its employees,
consultants, contractors and other third parties to
protect its trade secrets. These agreements may

not effectively prevent disclosure of confidential
information and may not provide an adequate
remedy in the event of unauthorised disclosure of
confidential information. In addition, others may
independently discover Schrole’s trade secrets and
proprietary information. Costly and time-consuming
litigation could be necessary to enforce and determine
the scope of Schrole's proprietary rights. Failure to
obtain or maintain trade secret protection, or failure
to adequately protect Schrole’s intellectual property
could enable competitors to develop generic products
or use Schrole proprietary information to develop
other products that compete with Schrole’s products
or cause additional, material adverse effects upon
Schrole’s business, results of operations and financial
condition.

(f) Brand and reputation

Maintaining the strength of the Company'’s reputation
is important for attracting potential users to Schrole
Connect and Schrole Cover, as well as maintaining
relationships with clients through Schrole Develop in
the education industries. There is a risk that the actions
of any one of the Company’s Directors, employees,
agents, education institutions or educational
professionals may damage the Company'’s reputation
or that unforeseen issues or events may adversely
affect the Company's brand and/or reputation.
Significant erosion in the reputation of, or value
associated with the Schrole’s brands, could have

an adverse effect on customer loyalty, relationships
with key clients, employee retention rates and overall
demand on Schrole’s products.

RISK FACTORS

(g) Market and business risks

The success of the Company is dependent on market
growth and acceptance of the Schrole Connect and
Schrole Cover technology, training and development
products. Factors affecting market acceptance include
software development and repurposing costs, sales
and hiring prices, marketing and operational aspects of
Schrole. Failure to attain sufficient market acceptance
will have a material adverse impact on the success
and prospects of the Company. There are already
competitors marketing technology for relief teachers in
Australia and there is no guarantee that the Company
will gain significant market share in the domestic relief
teacher market.

(h) Growth risks

Schrole’s software products are at an early start up
stage, and as such its future success is modelled on
accelerating market growth and acquiring a significant
amount of new clients. If Schrole doesn't achieve its
expected results, its financial performance could be
adversely affected.

(i) Response to market dynamics

The inability to respond to developments in
recruitment, relief cover, training and development in
a timely manner could have an adverse impact on the
revenue and operating results of the Company. While
the Company is not aware of any other party who is
presently developing a product similar to Schrole, this
may occur, and that party may be more successful in
releasing its competing products to the market. In that
event, the release of the competing product could
likewise have an adverse impact on the revenue and
operating results of the Company.

(j)) Barriers to entering new markets

As described in Section 4.3(m), Schrole's long term
goal is to offer its products and services in numerous
overseas markets. The Company's ability to grow and
enter these new markets may involve certain barriers
to entry from competitors in those overseas markets,
different or prohibitive requlatory requirements, further
investment in the products to adapt the technology
for local market requirements and funding to expand
the Company's business operations to these overseas
markets.

(k) Regulatory risks

There is a risk that laws or regulations may be
introduced or amended in Australia, or in foreign
jurisdictions in which the Company may operate.
Changes to the regulatory environment could have
a material effect in a number of ways. For example,
changes to legislation involving the imposition of
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additional reporting or licensing requirements on

the Company may increase costs of compliance,

and impact the Company's profitability. In addition,
change to legislation relating to data security in any
relevant market or jurisdiction may impact the way the
Company'’s platform operates or the cost of operation
of the platform, and impact the Company’s ability

to offer certain products or features of products to
customers. While the Directors are not aware of any
current issues, or any impending regulatory change

in relevant markets, there is the potential for any such
measures to materially reduce the Company's revenues
or increase its costs.

ETAS Group (a subsidiary of Schrole) is a RTO, and

is registered by the Training Accreditation Council

until August 2019. There is a risk that at the time of
re-registration in 2019 ETAS Group could lose the
accreditation to deliver courses which would impact
on the Company's revenue streams until such time that
ETAS Group could be accredited again (if at all).

()  Marketing and promotion risks

Following Completion of the Acquisition, the Company
intends to continue with the commercialisation of
Schrole's SaaS products and services, including brand
development and sales and marketing. By its nature,
there is no guarantee that the Company’s brand
development and sales and marketing campaign will
be successful. In the event that it is not, the Company
may encounter difficulty in creating market awareness
of the brand. This would likely have an adverse impact
on the Company’s ability to generate revenue.

Even if the Company does successfully commercialise
its SaaS products and services, there is a risk the
Company will not achieve a commercial return.

The Company may not be able to sell products and
services to clients at a rate which covers its operating
and capital costs, or new technology may overtake the
Company'’s technology.

(m) Reliance on key personnel

Schrole has a number of key management personnel,
and its future depends on retaining and attracting
these and other suitable qualified personnel. Although
these individuals have entered into contracts with
Schrole, there is no assurance that such contracts will
not be terminated. If such contracts are terminated
or breached, or if these individuals no longer
continue in their current roles, new personnel will
need to be employed, which may adversely affect
the business. Schrole is also substantially dependent
on the continued service of its existing development
personnel because of the complexity of its services and
technologies. There is no assurance that Schrole will
be able to retain the services of these persons.
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(n) Protection of personal information and data

Schrole collects a wide range of personal information
from its clients. This information includes (without
limitation) personal data, employment history and
banking details. The Company'’s efforts to protect such
information may be unsuccessful due to the actions
of third parties, software bugs or other technical
malfunctions, employee error or other factors.

Allegations of, or actual, unauthorised access or loss of
such sensitive data could occur, resulting in a breach
of the Company’s obligations under applicable laws or
regulations. Affected clients or government authorities
could initiate legal or regulatory action against the
Company in connection with any such breaches.

Any such allegations, unauthorised access or breaches
of laws or regulations could have an adverse effect

on the Company'’s reputation, future financial position
and performance and market position.

(0) Domain name risk

Schrole’s businesses depend to some extent on
customers being attracted to its websites. Schrole
has registered several domain names. Should the
Company not renew or otherwise lose control of the
domain names, it would lose all website traffic direct
to that domain. This would likely adversely affect the
Company's potential to earn revenue.

(p) Changes to Privacy Legislation

The collection, use, storage and disclosure of personal
and sensitive information in Australia is governed by
the Privacy Act and the Australian Privacy Principles
contained in Schedule 1 of the Privacy Act. Any future
changes in privacy legislation (including changes to the
Privacy Act, Privacy Principles or any other privacy laws
in other applicable jurisdictions), or changes in the way
privacy laws are interpreted in the future could render
Schrole’s products, or the way it currently operates,
less attractive or contrary to law, which could have a
material adverse effect on its business, operations and
financial performance, and the price of its Shares.

(g) Operations in People’s Republic of China

Schrole conducts part of its business in the People’s
Republic of China (PRC). Accordingly, Schrole’s
operations in the PRC are dependent on any economic
and political developments in the PRC and Schrole’s
ability to enforce its contracts in the PRC.

Schrole’s operations in the PRC are governed by PRC
laws and regulations. The PRC has a civil law legal
system based on written statutes. Unlike the common
law system, previous court decisions in the PRC may
be cited for reference but have limited precedential
value. Although the overall effect of legislation over
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the past 30 years has significantly enhanced the
protections afforded to various forms of foreign
investments in the PRC, it has not developed a fully
integrated legal system and recently enacted laws and
regulations may not sufficiently cover all aspects of
economic activities. In particular because these laws
and regulations are relatively new, and because of the
limited volume of published decisions and their
non-binding nature, the interpretation and enforcement
of these laws and regulations involve uncertainties.
Such uncertainties may limit the legal protections
available to the Company and its investors.

In addition, the legal system in the PRC is based in

part on government policies and certain internal rules,
some of which are not published on a timely basis or
at all and which may have retroactive effect. As a result,
the Company may not be aware of its violation of these
policies and internal rules until sometime after the
violation. Also, any administrative or court proceedings
may be protracted, resulting in substantial costs and
diversion of resources and management attention

if the Company seeks to enforce its legal rights
through administrative or court proceeding. Moreover,
compared to more developed legal systems, the PRC
administrative and court authorities have significantly
wider discretion in interpreting and implementing
statutory and contractual provisions. As a result, it

may be more difficult to evaluate the outcomes of

the administrative and judicial proceedings as well as
the level or protections the Company is entitled to.
These uncertainties may impede the Company's ability
to enforce its contracts, which could in turn materially
and adversely affect the Company’s business and
operations.

(r)  Foreign currency and exchange rate fluctuations

Schrole conducts business in other jurisdictions

and is therefore exposed to the effects of changes

in currency exchange rates. Schrole has a policy to
undertake all overseas transactions primarily in USD,
which is the preferred currency of international schools
and many multi-national entities which reduces the risk
exposure of foreign exchange fluctuations to a single
currency. Schrole maintains USD denominated trading
accounts, which may provide access to favourable
exchange rates.

Unhedged, unfavourable movements in foreign
exchange rates may have an adverse effect of the
Company's revenue and/or cost of operating and
therefore affect the market price of the Shares.

RISK FACTORS

(s) Previous revenue steams

Historically Schrole's revenue has primarily been
driven by ETAS Group. However, in line with Schrole’s
business objectives and strategy, the Company will
be focused on Schrole Connect, Schrole Cover and
Schrole Develop and, therefore, historic revenues of
ETAS Group should be read with that in mind.

The Company provides no guarantees or forecasts
as to the future revenues.

6.3  General risks

(a) General economic climate

Factors such as inflation, currency fluctuations,

interest rates, legislative and taxation changes, political
decisions and industrial disruption have an impact on
operating costs. The Company’s future income, asset
values and share price can be affected by these factors
and, in particular, by exchange rate movements.

(b) Policies and legislation

Any material adverse changes in government policies
or legislation of Australia, or any other country that the
Company has economic interests and operations may
affect the viability and profitability of the Company.

(c) Negative publicity may adversely affect the
Share price

Any negative publicity or announcement relating to
any of the Company’s substantial Shareholders, key
personnel or activities may adversely affect the stock
performance of the Company, whether or not this

is justifiable. Examples of such negative publicity or
announcements may include involvement in legal or
insolvency proceedings, failed attempts in takeovers,
joint ventures or other business transactions.

(d) Stock market conditions

As with all stock market investments, there are risks
associated with an investment in the Company. Share
prices may rise or fall and the price of Shares might
trade below or above the offer price under the Public
Offer. Neither the Company nor the Directors warrant
the future performance of the Company or any return
on an investment in the Company. Further, the stock
market is prone to price and volume fluctuations.
There can be no guarantee that trading prices will

be sustained. These factors may materially affect the
market price of the Shares, regardless of Company's
operational performance.

General factors that may affect the market price of
Shares include without limitation economic conditions
in both Australia and internationally, investor sentiment,
local and international share market conditions,
changes in interest rates and the rate of inflation,
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variations in commodity prices, the global security
situation and the possibility of terrorist disturbances,
changes to government regulation, policy or
legislation, changes which may occur to the taxation
of companies as a result of changes in Australian
and foreign taxation laws, changes to the system

of dividend imputation in Australia, and changes in
exchange rates.

(e) Other industries

The Company will aim to expand Schrole Cover into
other industries where staff must be replaced if they
are not available (such as hospitality, aged care, security
and hospitals). Any efforts by the Company to enter
into a new market space holds the risk that the product
offering does not meet the needs or demand of that
market. New markets usually cost substantially more to
penetrate than a market known to the Company and
may result in a diversion of attention and time of the
management and technical team. Accordingly, such
efforts may have a materially adverse effect on the
value and prospectus of the Company.

64 Speculative investment

The above list of risk factors ought not to be taken

as exhaustive of the risks faced by the Company or

by investors in the Company. The above factors, and
others not specifically referred to above, may in the
future materially affect the financial performance of the
Company and the value of the Securities offered under
this Prospectus.

Therefore, the Securities to be issued pursuant to this
Prospectus carry no guarantee with respect to the
payment of dividends, returns of capital or the market
value of those Securities.

Potential investors should consider that the investment
in the Company is highly speculative and should
consult their professional advisers before deciding
whether to apply for Securities pursuant to this
Prospectus.
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FINANCIAL INFORMATION

7.1 Financial information

The Investigating Accountant’s Report contained
in Section 8 sets out:

(a) the Company's audited historical consolidated
statements of financial position as at 31 December
2016, consolidated statement of profit or loss and
other comprehensive income, and consolidated
statement of cash flows for the Company for the
year ended 31 December 2016;

(b) Schrole's audited historical consolidated
statements of financial position as at 31 December
2016, 30 June 2016, and 31 December 2015,
consolidated statement of profit or loss and
other comprehensive income, and consolidated
statement of cash flows for the Company for
the half years ended 31 December 2016 and
31 December 2015 and the year ended
30 June 2016; and

(c) SPL and ETAS' audited historical consolidated
statements of financial position as at 30 June
2015, consolidated statement of profit or loss and
other comprehensive income, and consolidated
statement of cash flows for the year ended 30
June 2015.

Investors are urged to read the Investigating
Accountant’s Report in full.

The financial statements for the Company for its
financial years ended 2016, 2015 and 2014 can be
found at the Company’s ASX announcements platform
ONn WWWw.asx.com.au.

The Company notes that for the purposes of the
Meeting, BDO Corporate Finance (WA) Pty Ltd acted
as independent expert and provided an independent
expert's report opining that the Acquisition is fair and
reasonable to the non-associated shareholders of the
Company. Details of the valuation of the Company
following Completion are set out in section 11 of

the Independent Expert's Report annexed to the
Company’s notice of the Meeting and dispatched to
Shareholders on 14 August 2017.
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7.2 Forecast financial information

There are significant uncertainties associated with
forecasting future revenues and expenses of the
Company. In light of uncertainty as to the timing and
outcome of the Company’s growth strategies and the
general nature of the industry in which the Company
will operate, as well as uncertain macro market and
economic conditions in the Company'’s markets,

the Company's performance in any future period
cannot be reliably estimated. On these bases and after
considering ASIC Regulatory Guide 170, the Directors
do not believe they have a reasonable basis to reliably
forecast future earnings and accordingly forecast
financials are not included in this Prospectus.
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18 August 2017

The Directors
45 Richardson Street
West Perth WA 6005

Dear Directors

1. Introduction

BDO Corporate Finance (WA) Pty Ltd (‘BDO’) has been engaged by Aquaint Capital Holdings
Limited (Subject to Deed of Company Arrangement) (‘Aquaint’, ‘AQU’ or ‘the Company’) to
prepare this Investigating Accountant's Report (‘Report’) in relation to certain financial
information of the Company for inclusion in the Prospectus. The Prospectus is required under
Australian Securities Exchange (‘ASX’) listing requirements for the Company to re-comply with
Chapters 1 and 2 of the ASX Listing Rules, as a result of the Company executing a Sale Agreement
for the acquisition of 100% of the issued share capital of Schrole Operations Ltd (‘Schrole’)
(‘Proposed Acquisition’).

On 14 June 2016, the Company announced that the Company's then board had resolved to
appoint Samuel John Freeman, Clint Joseph and Adam Paul Nikitins as joint and several voluntary
administrators of the Company (‘Administrators’). On 15 November, Clint Joseph resigned as one
of the Joint and Several Deed Administrators for the Company. Following a creditors’ meeting on
22 August 2016, the Company entered into a Deed of Company Arrangement (‘DOCA’) on 9
September 2016.

Broadly, the Prospectus will offer the following:

a) up to 300 million Shares to the public at an issue price of $0.02 per share to raise up to
$6 million before costs (‘Public Offer’). The Offer is subject to a minimum subscription
level of 275 million Shares to raise $5.5 million before costs;

b) an offer of 150,000,000 Shares to the Vendors (or their nominees) and 290,000,000
Performance Shares to the Majority Vendors (or their nominees) (on a post-Consolidation
basis) in consideration for the acquisition of all shares in Schrole Operations Ltd
(‘Consideration Offer’);

2
BDO Corporate Finance (WA) Pty Ltd ABN 27 124 031 045 AFS Licence No 316158 is a member of a national association of independent entities which are all
members of BDO Australia Ltd ABN 77 050 110 275, an Australian company limited by guarantee. BDO Corporate Finance (WA) Pty Ltd and BDO Australia Ltd are
members of BDO International Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent member firms. Liability
limited by a scheme approved under Professional Standards Legislation, other than for the acts or omissions of financial services licensees.




c) an offer of 97,000,000 Options (on a post-Consolidation basis) to the Vendors (or their
nominees) (‘Vendor Option Offer’);

d) an offer of 15,000,000 Shares (on a post-Consolidation basis) to Alto Capital (or its
nominee) in lieu of advisory fees in respect of the Public Offer (‘Lead Manager Offer’);

e) an offer of 80,000,000 Shares and 25,000,000 Options (on a post-Consolidation basis) to
Xcel Capital (or its nominee) in lieu of DOCA recapitalisation and advisory fees for
services provided to the Company (‘Facilitator Offer’);

f) an offer of 50,000,000 Options (on a post-Consolidation basis) to Xcel Capital (or its
nominee) in lieu of services provided to the Company (‘Adviser Offer’);

g) an offer of 8,000,000 Shares (on a post-Consolidation basis) to Enerly as partial
repayment of a Schrole shareholder loan (‘Loan Offer’); and

h) an offer of 25,000,000 Shares and 25,000,000 free attaching Options (on a post-
Consolidation basis) on conversion of the convertible notes issued by Schrole
(‘Conversion Offer’),

(together with the Public Offer, ‘the Offers’).

Expressions defined in the Prospectus have the same meaning in this Report. BDO Corporate
Finance (WA) Pty Ltd (‘BDO’) holds an Australian Financial Services Licence (AFS Licence Number
316158).

This Report has been prepared for inclusion in the Prospectus. We disclaim any assumption of
responsibility for any reliance on this Report or on the Financial Information to which it relates
for any purpose other than that for which it was prepared.

2. Scope

You have requested BDO to perform a review engagement in relation to the historical and pro
forma historical financial information described below and disclosed in the Prospectus.

The historical and pro forma historical financial information is presented in the Prospectus in an
abbreviated form, insofar as it does not include all of the presentation and disclosures required
by Australian Accounting Standards and other mandatory professional reporting requirements
applicable to general purpose financial reports prepared in accordance with the Corporations Act
2001.

Historical Financial Information

You have requested BDO to review the following historical financial information (together the
‘Historical Financial Information’) included in the Prospectus:

e AQU’s audited historical Consolidated Statements of Financial Position as at 31
December 2016, Consolidated Statement of Profit or Loss and Other Comprehensive
Income, and Consolidated Statement of Cash Flows for the Company for the year ended
31 December 2016;

e Schrole’s audited historical Consolidated Statements of Financial Position as at 31
December 2016, 30 June 2016, and 31 December 2015, Consolidated Statement of Profit
or Loss and Other Comprehensive Income, and Consolidated Statement of Cash Flows for
the Company for the half years ended 31 December 2016 and 31 December 2015 and
year ended 30 June 2016; and

e Schrole Pty Ltd and ETAS (WA) Pty Ltd audited historical Consolidated Statements of
Financial Position as at 30 June 2015, Consolidated Statement of Profit or Loss and




Other Comprehensive Income, and Consolidated Statement of Cash Flows for the year
ended 30 June 2015.

The Historical Financial Information of the Company has been prepared in accordance with the
stated basis of preparation, being the recognition and measurement principles contained in
Australian Accounting Standards and the company’s adopted accounting policies. The Historical
Financial Information has been extracted from the financial report of the Company for the year
ended 31 December 2016, which was audited by BDO Audit (WA) Pty Ltd in accordance with the
Australian Auditing Standards. BDO Audit (WA) Pty Ltd issued a modified audit opinion on the
financial report, with the basis for a disclaimer of opinion a result of the Company being placed
into Administration on 14 June 2016.

The Historical Financial Information of Schrole has been extracted from the financial report for
period ended 31 December 2016. The Historical Financial Information for the period ended 31
December 2016 was audited by BDO Audit (WA) Pty Ltd in accordance with the Australian
Auditing Standards. BDO Audit (WA) Pty Ltd issued an unmodified opinion on the financial report,
however did include an emphasis of matter that noted that the financial statements are special
purposes financial reports.

The Historical Financial Information of Schrole Pty Ltd and Etas (WA) Pty Ltd has been extracted
from the financial reports of Schrole Pty Ltd and Etas (WA) Pty Ltd for the year ended 30 June
2016 and the year ended 30 June 2015. The Historical Financial Information for the year ended
30 June 2015 and 30 June 2016 was audited by BDO Audit (WA) Pty Ltd in accordance with the
Australian Accounting Standards. BDO Audit (WA) Pty Ltd issued an unmodified audit opinion on
the financial reports, however did include an emphasis of matter that noted the financial
statements are special purposes financial reports.

Pro Forma Historical Financial Information

You have requested BDO to review the following pro forma historical financial information (the
‘Pro Forma Historical Financial Information’) of the Company included in the Prospectus:

e the pro forma historical Statement of Financial Position of AQU as at 31 December 2016.

The Pro Forma Historical Financial Information has been derived from the historical financial
information after adjusting for the effects of the subsequent events described in Section 6 of this
Report and the pro forma adjustments described in Section 7 of this Report. The stated basis of
preparation is the recognition and measurement principles contained in Australian Accounting
Standards applied to the Historical Financial Information and the events or transactions to which
the pro forma adjustments relate, as described in Section 7 of this Report, as if those events or
transactions had occurred as at the date of the Historical Financial Information. Due to its
nature, the Pro Forma Historical Financial Information does not represent the Company’s actual
or prospective financial position or financial performance.

The Pro Forma Historical Financial Information has been compiled by the Company to illustrate
the impact of the events or transactions described in Section 6 and Section 7 of the Report on
AQU'’s financial position as at 31 December 2016. As part of this process, information about
AQU’s financial position has been extracted by the Company from AQU’s financial statements for
the year ended 31 December 2016.

3. Directors’ responsibility

The Directors of the Company are responsible for the preparation and presentation of the
Historical Financial Information and Pro Forma Historical Financial Information, including the
selection and determination of pro forma adjustments made to the Historical Financial




Information and included in the Pro Forma Historical Financial Information. This includes
responsibility for such internal controls as the Directors determine are necessary to enable the
preparation of Historical Financial Information and Pro Forma Historical Financial Information are
free from material misstatement, whether due to fraud or error.

4,  Our responsibility

Our responsibility is to express limited assurance conclusions on the Historical Financial
Information and the Pro Forma Historical Financial Information. We have conducted our
engagement in accordance with the Standard on Assurance Engagement ASAE 3450 Assurance
Engagements involving Corporate Fundraisings and/or Prospective Financial Information.

Our review procedures consisted of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A limited
assurance engagement is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain reasonable
assurance that we would become aware of all significant matters that might be identified in a
reasonable assurance engagement. Accordingly, we do not express an audit opinion.

Our engagement did not involve updating or re-issuing any previously issued audit or limited
assurance reports on any financial information used as a source of the financial information.

5.  Conclusion
Historical Financial Information

Based on our review engagement, which is not an audit, nothing has come to our attention that
causes us to believe that the Historical Financial Information, as described in the Appendices to
this Report, and comprising:
e the audited historical consolidated Statements of Financial Position, Performance and
Cash Flows for the Company for the years ended 31 December 2016;

e the audited historical Statements of Financial Position, Performance and Cash Flows for
Schrole for the half year ended 31 December 2016 and the Statement of Financial
Performance and Cash Flows for the years ended 30 June 2016 and 2015 and reviewed
statements for the half year ended 31 December 2015; and

e the audited historical Statements of Financial Position, Performance and Cash Flows for
Schrole Pty Ltd and Etas (WA) Pty Ltd for the year ended 30 June 2015.

is not presented fairly, in all material respects, in accordance with the stated basis of
preparation, as described in Section 2 of this Report.

Pro Forma Historical Financial information

Based on our review engagement, which is not an audit, nothing has come to our attention that
causes us to believe that the Pro Forma Historical Financial Information as described in the
Appendices to this Report, and comprising:

« the pro forma historical Statement of Financial Position of AQU as at 31 December 2016,

is not presented fairly, in all material respects, in accordance with the stated basis of
preparation, as described in Section 2 of this Report.




6. Subsequent Events

The pro-forma Statement of Financial Position reflects the following events that have occurred
subsequent to the period ended 31 December 2016:

« On 9 January 2017, Schrole received the final payment of $198,196 in relation to a
Refundable Research and Development offset claim;

« Schrole consolidated its existing shares through the conversion of every five shares held
into four shares following shareholder approval at a general meeting held on 13 February
2017;

« On 21 April 2017, Schrole entered into a Convertible Note Agreement with ACNS Capital
Markets Pty Ltd, trading as Alto Capital, as lender for an amount of $500,000 (‘Schrole
Convertible Note’). The Schrole Convertible Notes will be automatically redeemed on
completion of the acquisition by way of issue of Shares at a conversion price of $0.02
with an additional one free attaching option for each share issued pursuant to the
Convertible Note Agreement (‘Conversion Offer’); and

e On 12 July 2017, Schrole Group Ltd changed its name to Schrole Operations Ltd.

Apart from the matters dealt with in this Report, and having regard to the scope of this Report
and the information provided by the Directors, to the best of our knowledge and belief no other
material transaction or event outside of the ordinary business of Schrole not described above,
has come to our attention that would require comment on, or adjustment to, the information
referred to in our Report or that would cause such information to be misleading or deceptive.

7. Assumptions Adopted in Compiling the Pro-forma Statement
of Financial Position

The pro forma historical Statement of Financial Position is shown in Appendix 2. This has been
prepared based on the financial statements as at 31 December 2016, the subsequent events set
out in Section 6, and the following transactions and events relating to the issue of Shares under
this Prospectus:

« The issue of up to 300 million Shares to the public at an issue price of $0.02 per share to
raise up to $6 million before costs. The Public Offer is subject to a minimum subscription
level of 275 million Shares to raise $5.5 million before costs;

« Costs of the Offer are estimated to be $700,000 under the minimum subscription and
$730,000 under the maximum subscription (‘Costs of the Offer’). Under the minimum
subscription, $364,000 will be directly attributable to the raising of funds, and therefore
offset against contributed equity, with the remaining $336,000 expensed through
accumulated losses. Under the maximum subscription, $379,600 will be directly
attributable to the raising of funds, and therefore offset against contributed equity, with
the remaining $350,400 expensed through accumulated losses;

«  Prior to reinstatement of the Company and Post the Public Offer, Completion of the
DOCA including:

o the Company raising no less than $3,800,000 (before costs);

o the Company and the Deed Administrators establishing a Creditors’ Trust, with
the Deed Administrators acting as Trustees;
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o the assets of the Company being transferred to the Creditors’ Trust, including
the amount of $400,000, to be paid by the Company out of the funds raised from
the Offer; and

o all claims of creditors against the Company being extinguished, discharged or
released.

The issue of 150 million Shares to the Vendors and 290 million Performance Shares to the
Majority Vendors in consideration for the acquisition of all shares in Schrole
(Consideration Offer). The Performance Shares are subject to the following milestones
being achieved:

o Series A Performance Shares will convert to Shares on Schrole obtaining 215
schools with a subscription for the Schrole Connect products or 198 licenses with
a subscription for the Schrole Cover product prior to the Milestone Date;

o Series B Performance Shares will convert to Shares on Schrole achieving total
annual sales revenue of $7 million over any 12-month period prior to the
Milestone Date; and

o Series C Performance Shares will convert to Shares on Schrole achieving an
accumulated EBITDA of $3 million over any 12-month period prior to the
Milestone Date.

The issue of 14 million Options to the Directors of the Company (‘Director Options A’
and ‘Director Options B’);

The issue of 97 million Options to the Vendors (Vendor Option Offer);

The issue of 15 million Shares to Alto Capital in lieu of advisory fees in respect of the
Offer and Proposed Acquisition (Lead Manager Offer);

The issue of 80 million Shares and 25 million Options to Xcel Capital (or its nominee) in
lieu of DOCA recapitalisation and advisory fees to services provided to the Company
(Facilitator Offer);

The issue of 50 million Options to Xcel Capital (or its nominee) in lieu of services
provided to the Company (Adviser Offer);

The issue of 8 million Shares to Enerly as partial repayment of a Schrole shareholder
loan, with the remainder of the loan to be paid in cash. The loan from Enerly Pty Ltd has
a balance of $256,795, of which $160,000 will be settled by shares and the remaining
$96,795 to be settled in cash (Loan Offer); and

The issue of 25 million Shares and 25 million free attaching Options on conversion of the
convertible notes issued by Schrole (Conversion Offer).

Independence

BDO is a member of BDO International Ltd. BDO does not have any interest in the outcome of the
Offers other than in connection with the preparation of this Report and participation in due
diligence procedures, for which professional fees will be received. BDO is the auditor of the
Company and from time to time provides the Company with certain other professional services
for which normal professional fees are received. BDO is also the auditor of Schrole and from time
to time provides Schrole with certain other professional services for which normal professional
fees are received.




9. Disclosures

This Report has been prepared, and included in the Prospectus, to provide investors with general
information only and does not take into account the objectives, financial situation or needs of
any specific investor. It is not intended to be a substitute for professional advice and potential
investors should not make specific investment decisions in reliance on the information contained
in this Report. Before acting or relying on any information, potential investors should consider
whether it is appropriate for their objectives, financial situation or needs.

Without modifying our conclusions, we draw attention to Section 2 of this Report, which
describes the purpose of the financial information, being for inclusion in the Prospectus. As a
result, the financial information may not be suitable for use for another purpose.

BDO has consented to the inclusion of this Report in the Prospectus in the form and context in
which it is included. At the date of this Report this consent has not been withdrawn. However,
BDO has not authorised the issue of the Prospectus. Accordingly, BDO makes no representation
regarding, and takes no responsibility for, any other statements or material in or omissions from
the Prospectus.

Yours faithfully
BDO Corporate Finance (WA) Pty Ltd

Adam Myers

Director




APPENDIX 1
AQUAINT CAPITAL HOLDINGS LIMITED (TO BE RENAMED SCHROLE GROUP LTD)
CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Audited for the

Aquaint Capital Holdings Limited

(Subject to Deed of Company Arrangement) year ended
Consolidated Statement of Profit or Loss and Other Comprehensive Income 31 -Dec-1§
Revenue -
Other Income 7,000
7,000
Administrative expenses (440,918)
Finance costs (4,668)
Loss before income tax (438,586)
Income tax benefit -
Loss for the year (438,586)
Other comprehensive income
Items that may be reclassified to profit or loss
Foreign currency translation difference (at nil tax) -
Other comprehensive income (loss) for the year
Total comprehensive loss for the period, net of tax (438,586)

The above Consolidated Statement of Profit or Loss and Other Comprehensive Income shows the
historical financial performance of Company and is to be read in conjunction with the notes to
and forming part of the historical financial information set out in Appendix 3 and the prior year
financial information set out in Appendix 4. Past performance is not a guide to future
performance.
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APPENDIX 2
AQUAINT CAPITAL HOLDINGS LIMITED (TO BE RENAMED SCHROLE GROUP LTD)
CONSOLIDATED STATEMENT OF CASH FLOWS

Audited for
Aquaint Capital Holdings Limited the

(Subject to Deed of Company Arrangement) year ended
Consolidated Statement of Cash Flows 31-Dec-16

$

Cash flows from operating activities

Loss for the year (438,586)
Interest on convertible notes 4,668
Net cash used in operating activities (433,918)
Net (decrease) in cash (433,918)
Cash and cash equivalents at the beginning of the period 871,242
Cash and cash equivalents at the end of the period 437,325"

holders and settlement of creditors related to the MIS only.

' Cash is held by AIF a Managed Investment Scheme (MIS); the cash is for the benefit of MIS unit
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APPENDIX 3
AQUAINT CAPITAL HOLDINGS LIMITED (TO BE RENAMED SCHROLE GROUP LTD)
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Aquaint Schrole
Statement of Financial Position Audited as at  Audited asat  Subsequent DOCA  Pro-forma adjustments Pro-forma after offer
Notes  31-Dec-16 31-Dec-16 events Pro-forma* $5.5million  $6million $5.5million  $6 million
S $ $ $ $ $ $ $
CURRENT ASSETS

Eherded s 3 437,325 48,459 698,196  (837,325) 4,703,205 5,173,205 5,049,860 5,519,860

Trade and other receivables 4 582,290 434,619 (198,196) (582,290) - ° 236,423 236,423

Loan and receivables - - -

NCA to be transferred to the Creditors Trust 36,916,358 - (36,916,358) - o s >
TOTAL CURRENT ASSETS 37,935,973 483,078 500,000 (38,335,973) 4,703,205 5,173,205 5,286,283 5,756,283
NON CURRENT ASSETS

Property, plant & equipment - 129,456 - - - - 129,456 129,456

Intaingible assets - 627,146 - - - - 627,146 627,146
TOTAL NON-CURRENT ASSETS o 756,602 ° ° ° o 756,602 756,602
TOTAL ASSETS 37,935,973 1,239,680 500,000 (38,335,973) 4,703,205 5,173,205 6,042,885 6,512,885
CURRENT LIABILITIES

Trade and other payables 4,550,225 183,313 - (4,550,225) B B 183,313 183,313

Financial liabilities 5 840,044 99,968 500,000 (840,044) (500,000) (500,000) 99,968 99,968

Deferred revenue = 454,711 = = ° = 454,711 454,711

Provisions = 73,379 = = > = 73,379 73,379
TOTAL CURRENT LIABILITIES 5,390,269 811,371 500,000  (5,390,269) (500,000) (500,000) 811,371 811,371
NON-CURRENT LIABILITIES

Financial liabilities 6 568,499 466,124 - (568,499) (256,795) (256,795) 209,329 209,329

Deferred tax liabilities 1,440,975 - (1,440,975) - - - -

Provisions - 54,311 - - - - 54,311 54,311
TOTAL NON-CURRENT LIABILITIES 2,009,474 520,435 - (2,009,474) (256,795) (256,795) 263,640 263,640
TOTAL LIABILITIES 7,399,743 1,331,806 500,000 (7,399,743) (756,795) (756,795) 1,075,011 1,075,011
NET ASSETS 30,536,230 (92,126) - (30,936,230) 5,460,000 5,930,000 4,967,874 5,437,874
EQUITY

Issued capital 7 39,104,161 3,606,123 o - (31,167,161) (30,682,761) 11,543,123 12,027,523

Reserves 8 (391,356) (1,232,900) - - 2,093,356 2,093,356 469,100 469,100

Accumulated losses 9 (8,176,575) (2,465,349) - (30,936,230) 34,533,805 34,519,405 (7,044,349) (7,058,749)
TOTAL EQUITY 30,536,230 (92,126) - (30,936,230) 5,460,000 5,930,000 4,967,874 5,437,874

The above pro-forma Consolidated Statement of Financial Position after the Offers is as per the
statement of financial position before the Offer adjusted for any subsequent events and the
transactions relating to the issue of shares pursuant to this Prospectus. The consolidated statement
of financial position is to be read in conjunction with the notes to and forming part of the historical
financial information set out in Appendix 3 and the prior year financial information set out in
Appendix 4.
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APPENDIX 4
AQUAINT CAPITAL HOLDINGS LIMITED (TO BE RENAMED SCHROLE GROUP LTD)
NOTES TO AND FORMING PART OF THE HISTORICAL FINANCIAL INFORMATION

Note 1: Summary of significant accounting policies

The principal accounting policies adopted in the preparation of the financial statements are set out below. These
policies have been consistently applied to all the periods presented, unless otherwise stated.

New, revised or amending Accounting Standards and Interpretations adopted
The company has adopted all of the new, revised or amending Accounting Standards and Interpretations issued by
the Australian Accounting Standards Board ('AASB') that are mandatory for the current reporting period.

Any new, revised or amending Accounting Standards or Interpretations that are not yet mandatory have not been
early adopted.

These consolidated financial statements have been prepared in accordance with the recognition and measurement
requirements specified by the Australian Accounting Standards and Interpretations issued by the Australian
Accounting Standards Board (‘AASB') and the disclosure requirements of AASB 101 'Presentation of Financial
Statements’, AASB 107 'Statement of Cash Flows', AASB 108 'Accounting Policies, Changes in Accounting Estimates
and Errors’, AASB 1048 'Interpretation of Standards' and AASB 1054 'Australian Additional Disclosures', as appropriate
for for-profit oriented entities.

Historical cost convention
The financial statements have been prepared under the historical cost convention.

Critical accounting estimates

The preparation of the financial statements requires the use of certain critical accounting estimates. It also
requires management to exercise its judgment in the process of applying the company's accounting policies. The
areas involving a higher degree of judgment or complexity, or areas where assumptions and estimates are
significant to the financial statements are disclosed in note 2.

Basis of consolidation

Business combinations

Business combinations are accounted for using the acquisition method as at the acquisition date, which is the date
on which control is transferred to the Group.

The Group measures goodwill at the acquisition date as:

- The fair value of the consideration transferred; plus

- The recognised amount of any non-controlling interest in the acquire; plus

- If the business combination is achieved in stages, the fair value of the pre-existing equity interest in
the acquire; less

- The net recognised amount (generally fair value) of the identifiable assets acquired and liabilities
assumed When the excess is negative, a bargain purchase gain is recognised immediately in profit or
loss.

The consideration transferred does not include amounts related to the settlement of pre-existing relationships.
Such amounts generally are recognised in profit or loss.

Transaction costs, other than those associated with the issue of debt or equity securities, that the Group
incurs in connection with the business combination are expensed as incurred.
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Business combinations involving entities under common control

In the case of acquisitions of businesses or entities under common control the acquired assets and liabilities are
initially recognised in the consolidated financial statements at their predecessor carrying amounts, which are the
carrying amounts from the consolidated financial statements at the highest level of common control as at the date
of acquisition. The difference between the cost of acquisition and the share of the carrying amounts of the acquired
net assets is recognised directly in equity.

The profit or loss of the entity joining the group under common control is included from the date of the acquisition.

Subsidiaries
Subsidiaries are entities controlled by the Group. The financial statements of the subsidiaries are included in the
consolidated financial statements from the date that control commences until the date that control ceases

Loss of control

On the loss of control, the Group derecognises the assets and liabilities of the subsidiary and the other components
of equity related to the subsidiary. Any surplus or deficit arising on the loss of control is recognised in profit or loss.
If the Group retains an interest in the previous subsidiary, then such interest is measured at fair value at the date
that control is lost. Subsequently it is accounted for as an equity accounted investee or as an available-for-sale
financial asset depending on the level of influence retained.

Transaction eliminated on consolidation
Intra-group balances and transactions, and any unrealised income and expenses arising from intra-group transitions,
are eliminated in preparing the consolidated financial statement.

Going Concern
This report is prepared on the going concern basis which assumes the continuity of normal business activity and the
realisation of assets and settlement of liabilities in the normal course of business.

The Directors believe there are sufficient funds to meet the Group’s working capital requirements and can meet all
liabilities as and when they fall due. However, should the Initial Public Offer not be successful, there is a material
uncertainty that may cast doubt on the group’s ability to continue as a going concern. In the event of an unsuccessful
Initial Public Offer, the Directors will suspend planned expenditure to expand the business and will restructure to
remove costs required to support the operations in a listed environment.

Revenue recognition
Revenue is recognised when it is probable that the economic benefit will flow to the company and the revenue can be
reliably measured. Revenue is measured at the fair value of the consideration received or receivable.

Rendering of services

Revenue relating to the provision of services is determined with reference to the stage of completion of the transaction
at reporting date and where the outcome of the contract can be estimated reliably. Stage of completion is determined
with reference to the services performed to date as a percentage of total anticipated services to be performed. Where
the outcome cannot be estimated reliably, revenue is recognised only to the extent that related expenditure is
recoverable.

Interest

Interest revenue is recognised as interest accrues using the effective interest method. This is a method of calculating
the amortised cost of a financial asset and allocating the interest income over the relevant period using the effective
interest rate, which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to the net carrying amount of the financial asset.

Other revenue
Other revenue is recognised when it is received or when the right to receive payment is established.
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Income tax

The income tax expense or benefit for the period is the tax payable on that period's taxable income based on the
applicable income tax rate for each jurisdiction, adjusted by the changes in deferred tax assets and liabilities
attributable to temporary differences, unused tax losses and the adjustment recognised for prior periods, where
applicable.

Current and non-current classification

Assets and liabilities are presented in the statement of financial position based on current and non-current
classification.

An asset is classified as current when: it is either expected to be realised or intended to be sold or consumed in
normal operating cycle; it is held primarily for the purpose of trading; it is expected to be realised within 12 months
after the reporting period; or the asset is cash or cash equivalent unless restricted from being exchanged or used
to settle a liability for at least 12 months after the reporting period. All other assets are classified as non-current.

A liability is classified as current when: it is either expected to be settled in normal operating cycle; it is held
primarily for the purpose of trading; it is due to be settled within 12 months after the reporting period; or there is
no unconditional right to defer the settlement of the liability for at least 12 months after the reporting period. All
other liabilities are classified as non-current.

Deferred tax assets and liabilities are always classified as non-current.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other short-term,
highly liquid investments with original maturities of three months or less that are readily convertible to known
amounts of cash and which are subject to an insignificant risk of changes in value.

Trade and other receivables

Trade receivables are initially recognised at fair value and subsequently measured at amortised cost using the
effective interest method, less any provision for impairment. Trade receivables are generally due for settlement
within 30 davs.

Collectability of trade receivables is reviewed on an ongoing basis. Debts which are known to be uncollectable are
written off by reducing the carrying amount directly. A provision for impairment of trade receivables is raised when
there is objective evidence that the company will not be able to collect all amounts due according to the original
terms of the receivables. Significant financial difficulties of the debtor, probability that the debtor will enter
bankruptcy or financial reorganisation and default or delinquency in payments (more than 90 days overdue) are
considered indicators that the trade receivable may be impaired. The amount of the impairment allowance is the
difference between the asset's carrying amount and the present value of estimated future cash flows, discounted
at the original effective interest rate. Cash flows relating to short-term receivables are not discounted if the effect
of discounting is immaterial.

Other receivables are recognised at amortised cost, less any provision for impairment.

Property, plant and equipment
Plant and equipment is stated at historical cost less accumulated depreciation and impairment. Historical cost
includes expenditure that is directly attributable to the acquisition of the items.

Depreciation is calculated to write off the net cost of each item of property, plant and equipment (excluding land)
over their expected useful lives as follows:

Category Depreciation Method Useful Life
Developed software Straight line 4 years - 5 years
Plant and equipment Diminishing value 6 years

The residual values, useful lives and depreciation methods are reviewed, and adjusted if appropriate, at each
reporting date.

An item of property, plant and equipment is derecognised upon disposal or when there is no future economic benefit
to the company. Gains and losses between the carrying amount and the disposal proceeds are taken to profit or loss.
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Intangible Assets

Goodwill

Goodwill that arises on the acquisition of subsidiaries is presented with intangible assets. For the measurement of
goodwill at initial recognition, see the note on Business combinations.

Subsequent measurement
Goodwill is measured at cost less accumulated impairment losses.

Other intangible assets
Other intangible assets that are acquired by the Group, and have finite useful lives, are measured at cost less
accumulated amortisation and accumulated impairment losses.

Subsequent expenditure

Subsequent expenditure is capitalised only when it increases the future economic benefits embodied in the specific
asset to which it relates. All other expenditure, including expenditure on internally generated goodwill and brands,
is recognised in profit or loss as incurred.

Amortisation
Except for goodwill, intangible assets are amortised on a slight line basis in profit or loss over their estimated
useful lives, from the date they are available for use.

The estimate useful lives for the current and comparative period are as follows:

e Capitalised development costs 4 years - 5 years

Leases

The determination of whether an arrangement is or contains a lease is based on the substance of the arrangement
and requires an assessment of whether the fulfilment of the arrangement is dependent on the use of a specific asset
or assets and the arrangement conveys a right to use the asset.

A distinction is made between finance leases, which effectively transfer from the lessor to the lessee substantially
all the risks and benefits incidental to the ownership of leased assets, and operating leases, under which the lessor
effectively retains substantially all such risks and benefits.

Finance leases are capitalised. A lease asset and liability are established at the fair value of the leased assets, or if
lower, the present value of minimum lease payments. Lease payments are allocated between the principal
component of the lease liability and the finance costs, so as to achieve a constant rate of interest on the remaining
balance of the liability.

Leased assets acquired under a finance lease are depreciated over the asset's useful life or over the shorter of the
asset's useful life and the lease term if there is no reasonable certainty that the company will obtain ownership at
the end of the lease term.

Operating lease payments, net of any incentives received from the lessor, are charged to profit or loss on a straight-
line basis over the term of the lease.

Impairment of non-financial assets

Non-financial assets are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. An impairment loss is recognised for the amount by which the asset's
carrying amount exceeds its recoverable amount.

Recoverable amount is the higher of an asset's fair value less costs of disposal and value-in-use. The value-in-use is
the present value of the estimated future cash flows relating to the asset using a pre-tax discount rate specific to
the asset or cash-generating unit to which the asset belongs. Assets that do not have independent cash flows are
grouped together to form a cash-generating unit.
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Trade and other payables

These amounts represent liabilities for goods and services provided to the company prior to the end of the
financial year and which are unpaid. Due to their short-term nature they are measured at amortised cost
and are not discounted. The amounts are unsecured and are usually paid within 30 days of recognition.

Employee benefits

Short-term employee benefits

Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave
expected to be settled within 12 months of the reporting date are measured at the amounts expected to
be paid when the liabilities are settled.

Other long-term employee benefits

The liability for annual leave and long service leave not expected to be settled within 12 months of the
reporting date are measured as the present value of expected future payments to be made in respect of
services provided by employees up to the reporting date using the projected unit credit method.
Consideration is given to expected future wage and salary levels, experience of employee departures and
periods of service. Expected future payments are discounted using market yields at the reporting date on
national government bonds with terms to maturity and currency that match, as closely as possible, the
estimated future cash outflows.

Defined contribution superannuation expense

Contributions to defined contribution superannuation plans are expensed in the period in which they are
incurred.

Issued capital

Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options are shown in equity as a
deduction, net of tax, from the proceeds.

Goods and Services Tax ('GST') and other similar taxes

Revenues, expenses and assets are recognised net of the amount of associated GST, unless the GST
incurred is not recoverable from the tax authority. In this case it is recognised as part of the cost of the
acquisition of the asset or as part of the expense.

Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount
of GST recoverable from, or payable to, the tax authority is included in other receivables or other
payables in the statement of financial position.

Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or
financing activities which are recoverable from, or payable to the tax authority, are presented as operating

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to,
the tax authority.

R&D Incentives

Refundable tax incentives are accounted for as government grants under AASB 120. Grants from the
government are recognised at their fair value where there is a reasonable assurance that the grant will
be received and the Company will comply with all attached conditions.

New Accounting Standards and Interpretations not yet mandatory or early adopted

Australian Accounting Standards and Interpretations that have recently been issued or amended but are
notyet mandatory, have not been early adopted by the company for the annual reporting period ended
31 March 2016. The company has not yet assessed the impact of these new or amended Accounting
Standards and Interpretations.
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Note 2: Critical accounting judgements, estimates and assumptions

The preparation of the financial statements requires management to make judgements, estimates and
assumptions that affect the reported amounts in the financial statements. Management continually evaluates
its judgements and estimates in relation to assets, liabilities, contingent liabilities, revenue and expenses.
Management bases its judgements, estimates and assumptions on historical experience and on other various
factors, including expectations of future events; management believes to be reasonable under the
circumstances. The resulting accounting judgements and estimates will seldom equal the related actual
results. The judgements, estimates and assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities (refer to the respective notes) within the next
financial year are discussed below.

Provision for impairment of receivables

The provision for impairment of receivables assessment requires a degree of estimation and judgement. The
level of provision is assessed by taking into account the recent sales experience, the ageing of receivables,
historical collection rates and specific knowledge of the individual debtor’s financial position.

Estimation of useful lives of assets

The company determines the estimated useful lives and related depreciation and amortisation charges for its
property, plant and equipment and finite life intangible assets. The useful lives could change significantly as
a result of technical innovations or some other event. The depreciation and amortisation charge will increase
where the useful lives are less than previously estimated lives, or technically obsolete or non-strategic assets
that have been abandoned or sold will be written off or written down.

Employee benefits provision

As discussed in note 1, the liability for employee benefits expected to be settled more than 12 months from
the reporting date are recognised and measured at the present value of the estimated future cash flows to
be made in respect of all employees at the reporting date. In determining the present value of the liability,
estimates of attrition rates and pay increases through promotion and inflation have been taken into account.

Deferred taxes

The company has recognised deferred tax assets relating to income tax timing and carried forward tax losses
to the extent there is sufficient certainty that they can be utilised. Utilisation of the tax losses depends on
the ability to satisfy certain tests at the time the losses are recouped. Due to the planned Initial Public Offer
in Q4 2016, there are some concerns that the company may fail to satisfy the continuity of ownership test
and same business test. As a result, the company has not recognised $300,821 of consolidated deferred tax
assets relating to carried forward tax losses. However, if the company is successful in satisfying the continuity
of ownership or same business tests then up to $300,821 of deferred tax assets would have to be recognised
as a reduction of income tax expense in a future year.
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SCHROLE
PROSPECTUS

INVESTIGATING ACCOUNTANT’S REPORT 09 5

Audited Pro-forma  Pro-forma

31-Dec-16  $5.5 million $6.0 million

NOTE 3. CASH AND CASH EQUIVALENTS $ $ $
Cash and cash equivalents 437,325 5,049,860 5,519,860
Audited balance of the Company at 31 December 2016 437,325 437,325
Audited balance of Schrole at 31 December 2016 48,459 48,459

Subsequent events:
Receipt of Schrole Convertible Note funds 500,000 500,000
R&D Offset Received 9/1/2017 198,196 198,196
698,196 698,196

Pro-forma adjustments:

Transfer of assets under the DOCA (437,325) (437,325)
DOCA Payment (400,000) (400,000)
Proceeds from the Offer 5,500,000 6,000,000
Costs of the Offer (700,000) (730,000)
Repay balance of Enerly Pty Ltd Loan (96,795) (96,795)

3,865,880 4,335,880

Pro-forma Balance 5,049,860 5,519,860
Audited Pro-forma  Pro-forma

31-Dec-16  $5.5 million $6.0 million

NOTE 4. TRADE AND OTHER RECEIVABLES S $ $
Trade and other receivables 582,290 236,423 236,423
Audited balance of the Company at 31 December 2016 582,290 582,290
Audited balance of Schrole at 31 December 2016 434,619 434,619

Subsequent events:
Elimination of R&D Offset (198,196) (198,196)
(198,196) (198,196)

Pro-forma adjustments:
Transfer of assets under the DOCA (582,290) (582,290)
(582,290) (582,290)

Pro-forma Balance 236,423 236,423
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09 6 INVESTIGATING ACCOUNTANT’S REPORT

Audited Pro-forma  Pro-forma

31-Dec-16  $5.5 million $6.0 million

NOTE 5. CURRENT FINANCIAL LIABILITIES $ $ $
Financial liabilities 840,044 99,968 99,968
Audited balance of the Company at 31 December 2016 840,044 840,044
Audited balance of Schrole at 31 December 2016 99,968 99,968

Subsequent events:
Issue of Schrole Convertible Notes 500,000 500,000
500,000 500,000

Pro-forma adjustments:
Transfer of assets under the DOCA (840,044) (840,044)
Conversion of Schrole Convertible Notes (500,000) (500,000)
(1,340,044) (1,340,044)

Pro-forma Balance 99,968 99,968
Audited Pro-forma  Pro-forma

31-Dec-16 $5.5 million $6.0 million

NOTE 6. NON-CURRENT FINANCIAL LIABILITIES $ $ $
Financial liabilities 568,499 209,329 209,329
Audited balance of the Company at 31 December 2016 568,499 568,499
Audited balance of Schrole at 31 December 2016 466,124 466,124

Pro-forma adjustments:
Discharge of liabilities under the DOCA (568,499) (568,499)
Elimination of Enerly Pty Ltd loan (256,795) (256,795)
(825,294) (825,294)

Pro-forma Balance 209,329 209,329
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Audited Pro-forma after Offer

31-Dec-16 $5.5 million $6.0 million

NOTE 7. ISSUED CAPITAL S $ $
Issued capital 39,104,161 39,104,161 11,543,123 12,027,523
Number of Number of $ $

shares (min)  shares (max)
Fully paid ordinary share capital of the Company at 31 December 2016 123,000,392 123,000,392 39,104,161 39,104,161

Fully paid ordinary share capital of Schrole at 31 December 2016 - - 3,606,123 3,606,123

Subsequent events:
Reduction on share consolidation of the Company (60:1) (120,950,385) (120,950,385)

(120,950,385)  (120,950,385)
Pro-forma adjustments:
Elimination of Aquaint Issued Capital on RTO = - (39,104,161) (39,104,161)
Proceeds from shares issued under this Prospectus 275,000,000 300,000,000 5,500,000 6,000,000

Costs of the Offer - (364,000) (379,600)
Shares issued under Lead Manager Offer 15,000,000 15,000,000 300,000 300,000

Shares issued on conversion of options under Facilitator Offer (300,000) (300,000)

Shares issued under the Consideration Offer 150,000,000 150,000,000 541,000 541,000
Shares issued under the Facilitator Offer 80,000,000 80,000,000 1,600,000 1,600,000
Shares issued under the Loan Offer 8,000,000 8,000,000 160,000 160,000
Shares issued under the Conversion Offer 25,000,000 25,000,000 500,000 500,000

553,000,000 578,000,000 (31,167,161) (30,682,761)

Pro-forma Balance 555,050,007 580,050,007 11,543,123 12,027,523

Audited Pro-forma after Offer

31-Dec-16  $5.5 million $6.0 million

NOTE 8. RESERVES S $

Issued capital (391,356) 469,100 469,100
$ S

Audited balance of the Company as at 31 December 2016 (391,356) (391,356)

Audited balance of Schrole at 31 December 2016 (1,232,900) (1,232,900)

Pro-forma adjustments:

Elimination of Aquaint Reserves on RTO 391,356 391,356
Issue of Vendor Options 776,000 776,000
Options issued under the Facilitator Offer 300,000 300,000
Options issued under the Adviser Offer 500,000 500,000
Issue of Director Options (Tranche A) 70,000 70,000
Issue of Director Options (Tranche B) 56,000 56,000

2,093,356 2,093,356

Pro-forma Balance 469,100 469,100

The value of the free-attaching options issued under the Conversion Offer have been
incorporated into the value attributed to Shares issued under the Conversion Offer in Note 7.

We note that the Performance Shares issued to the Vendors have an underlying value of $0.02
cents per Performance Right, however no expense is recognised due to the milestones attached
to the Performance Rights are non-market based vesting conditions, and accordingly under AASB
2 paragraph 19, ‘Vesting Conditions, other than market conditions, shall not be taken into
account when estimated the fair value of the shares or options at the measurement date.
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Vendor Facilitator Director Director
Options to be issued Options Offer Adviser Offer Options (A) Options (B)
Number of options 97,000,000 25,000,000 50,000,000 7,000,000 7,000,000
Underlying share price S 0.02 $ 0.02 $ 0.02 $ 0.02 $ 0.02
Exercise price S 0.04 S 0.02 $ 0.03 $ 0.03 $ 0.04
Expected volatility 90% 90% 90% 90% 90%
Expiry date (years) 3.0 3.0 3.0 3.0 3.0
Expected dividends Nil Nil Nil Nil Nil
Risk free rate 1.91% 1.91% 1.91% 1.91% 1.91%
Value per Option $ 0.008 $ 0.012 § 0.010 $ 0.010 $ 0.008
Value per Tranche $ 776,000 $ 300,000 $ 500,000 $ 70,000 $ 56,000
Audited Pro forma after Offer
31-Dec-16  $5.5 million $6.0 million
NOTE 9. ACCUMULATED LOSSES $ $ $
Accumulated losses (8,176,575) (7,044,349) (7,058,749)
Audited balace of the Company at 31 December 2016 (8,176,575) (8,176,575)
Audited balance of Schrole at 31 December 2016 (2,465,349) (2,465,349)
Pro-forma adjustments:
DOCA expense (30,936,230) (30,936,230)
Elimination of accumulated losses on RTO 38,712,805 38,712,805
Shares issued under Lead Manager Offer (300,000) (300,000)
Shares issued under the Facilitator Offer (1,600,000) (1,600,000)
Issue of Director Options (70,000) (70,000)
Issue of Director Options (56,000) (56,000)
Issue of New Options under the Adviser Offer (500,000) (500,000)
Issue of New Options under the Consideration Offer (776,000) (776,000)
Costs of the Offer (336,000) (350,400)
Listing expense (see Note 10) (541,000) (541,000)
3,597,575 3,583,175
(7,044,349) (7,058,749)

Note 10: ACQUISITION ACCOUNTING

Provisional accounting for the Acquisition

A summary of the details with respect to the proposed Acquisition as included in our Report is
set out below. These details have been determined for the purpose of the pro-forma
adjustments as at 31 December 2016 and will require re-determination based on the identifiable
assets and liabilities as at the successful acquisition date, which may result in changes to the

value as disclosed below.

Under the Acquisition, AQU will acquire 100% of the issued capital in Schrole by issuing
150,000,000 Ordinary Shares to Schrole shareholders, giving Schrole a controlling interest in the
combined entity following the Acquisition. Schrole has thus been deemed the acquirer for
accounting purposes as its shareholders will own approximately 98.84% of the consolidated entity
(exclusive of the shares issued under the public offer). The acquisition of AQU by Schrole is not
deemed to be a business combination, as AQU is not considered to be a business under AASB 3

Business Combinations.
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As such the consolidation of these two companies is on the basis of the continuation of Schrole
with no fair value adjustments, whereby Schrole is deemed to be the accounting parent.
Therefore, the most appropriate treatment for the transaction is to account for it under AASB 2
Share Based Payments, whereby Schrole is deemed to have issued shares to Aquaint shareholders
in exchange for the net assets held by AQU.

In this instance, the value of the AQU shares provided has been determined as the notional
number of equity instruments that the shareholders of Schrole would have had to issue to AQU to
give the owners of AQU the same percentage ownership in the combined entity. We have
deemed this to be $541,000

The pre-acquisition equity balances of Aquaint are eliminated against this increase in Share
Capital upon consolidation and the balance is deemed to be the amount paid for the ASX listing
status of AQU, being $541,000 and treated as a share based payment.

The net assets acquired, and the amount recognised as an ASX listing expense, are as follows:

Acquiree’s carrying
amount pre-Acquisition

NOTE 10. PROVISIONAL ACCOUNTING FOR THE ACQUISITION $
Net assets acquired:
Cash and cash equivalents 437,325
Trade and other receivables 582,290
Non Current Assets to be transferred to the Creditors Trust 36,916,358
Trade and other payables (4,550,225)
Financial liabilities (1,408,543)
Deferred tax liability (1,440,975)
Net assets of Aquaint at 31 December 2016 30,536,230
Fair value of Schrole's consideration 541,000
Total net assets acquired on Acquisition 30,536,230
Effectuation of the DOCA (30,536,230)
Amount recognised as ASX listing expense upon Acquisition 541,000
Note 11: RELATED PARTY DISCLOSURES

Transactions with Related Parties and Director Interests are disclosed in the Prospectus.
NOTE 12: COMMITMENTS AND CONTINGENCIES

At the date of the report no material commitments or contingent liabilities exist that we are
aware of, other than those disclosed in the Prospectus.
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APPENDIX 4
SCHROLE GROUP LIMITED (TO BE RENAMED SCHROLE OPERATIONS LIMITED)
HISTORICAL FINANCIAL INFORMATION

Audited for the Audited for the Audited for the

Statement of Comprehensive Income haly year ended year ended year ended
31-Dec-16 30-June-16 30-June-15
$ $ $
Revenue 914,828 1,779,506 3,551,349
Expenses
Employee benefits expense (636,092) (1,409,257) (1,014,760)
Depreciation expense (132,850) (104,538) (71,625)
Travel expense (89,132) (142,220) (203,615)
Issue of options (154,893) o -
Other expenses (643,833) (1,284,283) (1,304,217)
Loss before income tax expense (741,972) (1,160,792) 957,132
Income tax expense (8,042) (163,899) (241,306)
Loss after income tax (750,014)  (1,324,691) 715,826
Other comprhensive income for the period o - -
Total comprehensive loss for the period (750,014)  (1,324,691) 715,826

Auidted for the Audited for the Auidted for the
half year ended year ended half year ended

SVl 6 G2 (A 31-Dec-16  30-June-16 31-Dec-15

$ $ $

Cash flows from operating activities

Reciepts from custeomers 1,207,347 1,818,039 1,108,121
Payments to suppliers and employees (1,320,762) (2,669,919) (1,222,977)
Income tax received/ (paid) (46,749) (3,678) 278
Other 7,703 62,413 9,231
Interest received 111 56 -
Net cash used in operating activities (152,350) (793,089) (105,347)

Cash flows from investing activities

Cash from acquisition of Schrole Pty Ltd = 167643 167,643
Payments for property plant and equipment and intangibles (219,746) (220,475) -
Receipts on sale of property plant and equipment - 32,047 15,020
R&D claim refund received 31,180 - -
Net cash used in investing activities (188,566) (20,785) 182,663

Cash flows from financing activities

Receipts from Shares issued 523,280 1,171,441 860,940
Dividends paid > (650,000) (261,214)
Receipt of bank loan = 410,000 42,160
Repayments of bank loans (40,897) (375,116) -
Enerly Pty Ltd loan repayments (27,600) (204,493) S
Enerly Pty Ltd loan proceeds = 477,670 -
Interest paid (14,089) (14,258) -
Finance lease costs (62,565) (105,671) (56,638)
Net cash used in financing activities 378,129 709,573 585,248
Net (decrease) in cash 37,213 (104,301) 662,564
Cash and cash equivalents at the beginning of the period 11,246 115,547 115,547
Cash and cash equivalents at the end of the period 48,459 11,246 778,111
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APPENDIX 4
HISTORICAL FINANCIAL INFORMATION

Schrole Pty Ltd
Audited for the

year ended
30 June 2015

Statement of Comprehensive Income

ETAS Pty Ltd
Audited for the

year ended
30 June 2015

$ $
Revenue 278,085 3,045,422
Expenses
Travel expenses (65,871) ©
Employee benefits expense - (1,139,222)
Depreciation expense (89,587) (91,315)
Other expenses (116,864) (1,539,288)
Profit before income tax expense 5,763 275,597
Income tax expense (25,575) (146,874)
Profit after income tax for the year
attributale to the owners of ETAS (19,812) 128,723
Other comprehensive income for the period - -
Total comprehensive loss for the period (19,812) 128,723

Statement of Cash Flows

Cash flows from operating activities
Reciepts from custeomers
Payments to suppliers and employees
Income tax received/ (paid)
Other
Interest received

Net cash used in operating activities

Cash flows from investing activities
Cash from acquisition of Schrole Pty Ltd
Payments for property plant and equipment and intangibles
Receipts on sale of property plant and equipment
R&D claim refund received
Net cash used in investing activities

Cash flows from financing activities
Dividends paid
Receipt of loans
Interest paid

Net cash used in financing activities

Net (decrease) in cash
Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the end of the period

Schrole Pty Ltd
Audited for the
year ended 30 June 2015

ETAS Pty Ltd
Audited for the
year ended 30 June 2015

$ $
304,092 2,873,004
(188,873) (2,350,762)
. (207,605)

. 36,202

= 37

115,219 350,876
(190,856) (12,313)
. 53,843

65,555 c
(125,301) 41,530
. (574,000)

537 555,796

. (197,237)

537 (215,441)
(9,545) 176,966
71,779 (12,466)
62,234 164,500
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WILLIAMS
+HUGHES
COMMERCIAL AND
LITIGATION LAWYERS

16 August 2017

The Directors

Aquaint Capital Holdings Limited
Level 2, 45 Richardson Street
WEST PERTH 6005

Dear Directors

Intellectual Property Due Diligence Report for the Acquisition of Schrole Operations
Ltd by Aquaint Capital Holdings Limited

Our Ref: 28786

Introduction

1. We have been instructed by Bellanhouse Legal, acting for and on behalf of Aquaint

Capital Holdings Limited, to provide an intellectual property law due diligence report
for the acquisition of Schrole Operations Ltd (Schrole).

2. This report identifies:

21 material intellectual property rights; and

2.2 various intellectual property rights under development.
3. Our usual disclaimers are set out at paragraphs 28 to 30, below.

Trade Marks

4. Trade marks are, in essence, statutory monopoly rights in a brand which are
bestowed by trade mark registrars in various jurisdictions.

5. Trade marks are important for a number of legal reasons, primarily because trade
marks serve to protect the goodwill and reputation in a brand within a specific legal
marketplace.

6. We have reviewed the information provided to us and have conducted a search of
the Australian trade mark registry. Our investigations confirm that Schrole Pty Ltd, a
wholly owned subsidiary of Schrole, is the registered owner of the two trade mark
registrations set out in the table below:

Trade i
Mark -I;Ladr‘:s“:la?\;gtion Classes Status ng::y
Number P

Class 9: Computer databases;
Computer programs for use in
database management; Computer ;
1571627 Registered | 30 July 2014
Schroie software programs for database 9 y
management; Database programs;
Databases; Databases (electronic

Perth Office Geraldton Office

Ground Floor, 25 Richardson Street 288 Foreshore Drive

West Perth, Western Australia 6005 Geraldton, Western Australia 6530

t +6189481 2040 t +6189921 2344

f +6189481 2041 f +6189921 2243

e office@whlaw.com.au e office@whlaw.com.au whlaw.com.au

Wiliams & Hughes Pty Ltd (ACN 109 119 253) trading as Williams and Hughes.  Liability limited by a scheme approved under Professional Standards Legislation




Schrole Group Ltd 16 August 2017
Trade .
Mark UEEELLET . Classes Status e

Representation Date
Number

publications)

Class 35: Commercial information
services provided by access to a
computer database; Compilation of
information into computer databases;
Computerised database
management; Database
management; Maintaining data in
databases; Systemization of
information into computer databases;
Updating data in databases;
Business recruitment consultancy;
Consultancy relating to personnel
recruitment; Employment
recruitment; Executive recruitment
services; Interviewing services (for
personnel recruitment); Office
support staff recruitment services;
Permanent staff recruitment;
Personnel recruitment; Personnel
recruitment advertising; Personnel
recruitment agency services;
Personnel recruitment consultancy;
Professional recruitment services;
Recruitment advertising; Recruitment
consultancy services; Recruitment of
personnel; Staff recruitment
consultancy services; Staff
recruitment services; Business
promotion services; Consultancy
relating to business promotion;
Demonstration of goods for
promotional purposes; Online
promotion on a computer network;
Promotion (advertising) of business;
Promotional marketing; Promotional
services

Class 36: Advice relating to
insurance; Advisory services relating
to insurance; Advisory services
relating to insurance claims; Advisory
services relating to life insurance;
Arranging of insurance; Brokerage
advisory services relating to
insurance; Brokerage of insurance;
Consultancy services relating to
insurance; Consultations (Insurance);
Health insurance; Information
services relating to insurance;
Insurance; Insurance advice;
Insurance advisory services;
Insurance agency services;
Insurance arranging services;
Insurance consultancy; Insurance
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Trade .
Mark e . Classes Status Pz

Representation Date
Number

consultation services; Insurance for
businesses; Insurance services;
Insurance services relating to
pension funds; Insurance services
relating to travel; Life insurance;
Management consultancy relating to
insurance; Medical insurance;
Medical, surgical or hospital health
insurance; Private health insurance;
Providing information, including
online, about insurance, financial and
monetary affairs and real estate
affairs; Administration of pension
funds; Administration of pension
schemes; Management of pension
funds; Pension advisory services;
Pension and retirement and
superannuation plans and funds;
Pension consultancy; Pension fund
services; Pension management
services; Pension plan services;
Pension planning services; Pension
scheme services; Pension services;
Provision of pension information;
Provision of pension schemes

Class 38: Providing access to
databases; Providing access to
online computer databases

Class 41: Adult education; Adult
education services; Advisory services
relating to education; Conducting of
educational courses; Consultancy
services relating to education;
Education advisory services;
Education information; Education
services; Educational advisory
services; Educational assessment
services; Educational consultancy
services; Educational instruction;
Educational seminars; Educational
services; Higher education services;
Information relating to education;
Information services relating to
education; Management of education
services; Management of educational
events; Mentoring (education and
training); Occupational health and
safety services (education and
training services); Primary education
services; Providing facilities for
educational purposes; Providing
information, including online, about
education, training, entertainment,
sporting and cultural activities;
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Trade
Mark
Number

Trade Mark
Representation

Classes

Status

Priority
Date

Provision of education courses;
Provision of educational courses;
Provision of information relating to
education; Services of schools
(education); Vocational education

Class 42: Computer database
consultancy services; Database
design; Design of computer
databases; Hosting of databases

1779655

SCHROLE

Class 38: Providing access to
databases; Providing access to
online computer databases; provision
of online forums including in relation
to employment opportunities,
employment and staff hiring and
career networking services

Class 42: Computer database
consultancy services; Database
design; Design of computer
databases; Hosting of databases

Registered

4 July 2016

Schrole Pty Ltd also has the following pending trade mark applications:

7.1

7.2

application number 25820118 for the trade mark ‘SCHROLE’ in classes 38
and 42 in China; and

application number 304238280 for the trade mark ‘SCHROLE’ in classes
38 and 42 in Hong Kong.

We are instructed that, although operating in the Middle East, Schrole intends to
apply to register ‘SCHROLE’ in the jurisdictions comprising the Middle East upon
receipt of further funding in the future. This is not unusual given the expense of filing
trade mark applications in this area (in particular in Saudi Arabia and the United
Arab Emirates).

Domain Names

9.

According to the information provided to us, as well as online registry records, the
following domain names have been registered in the name of Schrole Pty Ltd:

9.1

9.2

9.3

9.4

9.5

www.schrole.com

www.schrolegroup.com

www.schrolecover.net.au

www.schrolesmart.com.au

www.schrolecover.net.au
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10.

11.

12.

Patents

13.

14.

15.

9.6 www.schrole.com.au

9.7 www.schrole.net.au

According to the information provided to us, as well as online registry records, the
following domain names have been registered in the name of ETAS (WA) Pty Ltd
(ETAS):

10.1 www.schroledevelop.com

10.2 www.schrolecover.co.nz

10.3 www.schrolecover.com

10.4 www.schrolecover.net

10.5 www.schrole.biz
10.6 www.schrole.net
10.7 www.scrole.org
10.8 www.schrole.co
10.9 www.schrole.co.uk
10.10 www.schrole.eu
10.11  www.schrole.asia
10.12  www.schrole.info

We are instructed that the domains listed at paragraph 10 are held on trust for
Schrole by ETAS, a wholly owned subsidiary of Schrole.

Our searches have not indicated that any other organisation or individual has
applied to register domain names consisting of the term ‘SCHROLE’ or which might
interfere in Schrole’s business.

We are instructed that Schrole are currently seeking advice with respect to filing
patent applications to protect other aspects of the intellectual property in its
recruitment program and software application (Technology).

Given the effort and cost of searching patent registries and filing and prosecuting a
patent portfolio, it is not unusual for such protection to be addressed after other
intellectual property has been secured and funds have been raised by investors.

We are not able to detail the nature and merits of any future patent application, as
disclosure of such information would conceivably constitute a negation of the novelty
of any such patent. “Novelty” is a necessary prerequisite for potential protection and
can be destroyed by public disclosure of the invention prior to filing a patent to
protect the invention.
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16. Accordingly, at this stage, we cannot be certain that third parties have no rights in
Schrole’s Technology, nor that unauthorised use or access of intellectual property
relevant to Schrole’s business will not be undertaken by third parties to the detriment
of Schrole, its operations and business.

17. In addition, there can be no guarantee that unauthorised use or copying of Schrole’s
Technology will be prevented.

18. Any infringement of third party rights, or unauthorised use, access or copying of
Schrole’s intellectual property could impact adversely on Schrole’s margins and
revenue.

19. However, we note that as the Technology encompasses a software application, the
Copyright Act 1968 (Cth) (Act) provides Schrole with certain protections, as set out
below.

20. Further, we are instructed that the Technology is also protected by appropriate
obligations of confidentiality in employment agreements and policies.

Copyright

21. Section 10 of the Act defines a ‘literary work’ in the following way:
literary work includes:
(@) atable, or compilation, expressed in words, figures or symbols; and
(b)  a computer program or compilation of computer programs.

22. Section 10 of the Act defines ‘computer program’ as:

a set of statements or instructions to be used directly or indirectly in a computer
in order to bring about a certain result.

23. Having regard to these definitions, the Technology is protected by copyright.

24. In creating the Technology, Schrole obtained the services of third party developers.

25. We are instructed that written agreements have been executed with each third party
developer, as well as Schrole’s employees, by which copyright in the Technology
has been assigned to Schrole.

26. Copyright is not capable of registration in Australia. However, we are instructed that
Schrole will apply to register copyright ownership in target markets which permit
such registration (such as the United States, China and Taiwan) upon entering
those markets.

Credentials

27. The author of this report is an Australian intellectual property lawyer who has:

271 been in practice for 22 years, of which the last 16 years have been
exclusively in the field of intellectual property law; and
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27.2

Disclaimer

28.

29.

is experienced in the provision of intellectual property advice and has
previously provided intellectual property due diligence reports in Australia
and Hong Kong.

This report is:

28.1

28.2

28.3

284

285

not based on any strategic audit, which would

(a) propose a strategy for the intellectual property rights that is in line
with Aquaint’s multi-year global strategy;

(b) analyse the existing portfolio of intellectual property rights and
identify discrepancies between the actual and the desired
situation;

(c) contain recommendations for actions (additional filings,
withdrawals, changing of owner, central management, licensing
systems, user guidelines for licensees, renewals, geographic
expansions, and so forth);

not a “freedom to operate” search (sometimes called a “clearance search”).
A clearance search concentrates on uncovering enforceable patents that
might act as “roadblocks” to commercialisation of a product or service in a
particular jurisdiction. We are instructed that no “freedom to operate”
searches have been conducted by Agauint or Schrole;

not a “novelty search”. A novelty search endeavours to find prior art
references that may be relevant to the invention’s novelty and non-
obviousness. These prior art references comprise a wide array of materials,
such as issued patents, published patent applications, journals and other
non-patent literature, and other sources, and which have been made public
at any point prior to the invention’s creation. We are instructed that no such
searches have been conducted by Aquaint or Schrole, and so there may be
in existence prior art which might undermine the novelty patents filed by
Aquaint or Schrole;

not an analysis of any part of the patent landscape relating to the
technology forming part of the assets of Schrole or Schrole’s business.
Patent landscape reports (PLRs) provide an assessment of the third party
patent profile of a specific technology, either within a given country or
region, or globally; and

to be considered solely in the context of the related prospectus.

This report has been prepared solely with reference to:

29.1
202

29.3

the Schrole’s relevant agreements and policies;
searches of the Australian Trade Marks and Patent Office databases; and

domain name registry resources.
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30. We have not conducted prior art searches and the proprietor searches conducted
are limited to the accuracy and scope of the databases searched.

Yours faithfully

David Stewart
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10.1 Board of Directors

As at the date of this Prospectus, the Board
comprises of:

(a) Ms Sara Kelly — Non-Executive Director;

(b) Mr Jeremy King - Non-Executive Director; and

(c) Ms Kyla Garic - Non-Executive Director and
Company Secretary.

Itis intended that the current Directors will retire

at the Meeting.

The Company will appoint the following persons as
Directors at Completion, subject to prior Shareholder
approval:

(@) Mr Robert Graham as Managing Director;

(b) Mr Stuart Carmichael as Non-Executive Chairman;

(c) Mr Shaun Hardcastle as Non-Executive Director;
and

(d) Mr Craig Read-Smith as Non-Executive Director.
10.2 Directors’ and Senior Management
Profiles

Details of the Company's senior management
following Completion are set out below.

(a) Mr Robert Graham — Managing Director

Mr Graham has over 30 years of experience in
education and business. Mr Graham has a unique

understanding of the education market through his
direct involvement in recruitment and training as an
international school principal and then as owner of
an international school recruitment firm. His eight

years as Managing Director of ETAS Group ensures

a strong connection to the vocational education

market and a close engagement with major clients.

Mr Graham holds a Master of Education and
a Bachelor of Education from Edith Cowan
University.

g

Mr Carmichael is a Chartered Accountant with
over 20 years of experience in the provision of
corporate advisory services both within Australia
and internationally. Mr Carmichael is a principal

and director of Ventnor Capital Pty Ltd and Ventnor
Securities Pty Ltd which specialises in the provision

of corporate and financial advice to small cap
ASX listed companies including capital raisings,
initial public offerings, corporate restructures and
mergers and acquisitions.

Mr Stuart Carmichael — Non-Executive Chairman

BOARD, MANAGEMENT AND CORPORATE GOVERNANCE

Mr Carmichael holds a Bachelor of Commerce
from the University of Western Australia.

Mr Carmichael is also a non-executive director of
De.mem Limited

(ASX: DEM) and non-executive chairman of Kabuni
Limited (ASX: KBU).

Mr Shaun Hardcastle — Non-Executive Director

Mr Hardcastle is a corporate lawyer with
experience on a broad range of cross-border and
domestic transactions including equity capital
markets, mergers & acquisitions, project finance
and corporate governance. He is a Partner of
Bellanhouse Lawyers which predominantly
advises on equity capital markets, re-compliance
transactions and takeovers across a variety of
industries.

He has worked both domestically and
internationally for top-tier law firms, and spent time
as corporate counsel for a major international oil
and gas company. Mr Hardcastle holds a Bachelor
of Laws, and is a member of the Australian Institute
of Company Directors and the Association of
International Petroleum Negotiators.

Mr Hardcastle is also a non-executive director of
Hawkstone Mining Limited (ASX: HWK).

Mr Craig Read-Smith — Non-Executive Director

Mr Read-Smith is an experienced Software
Development Manager and Senior Software
Engineer/Architect who has significant experience
in the design, development and management

of software projects in the defence, investment
banking and telecommunications industries. Mr
Read-Smith has commercial experience in the
United States of America, Australia and the United
Kingdom and has helped successfully deliver many
projects using the latest of technologies.

Mr Nick Allan — Chief Financial Officer and
Company Secretary

Mr Allan has had a 20 year career in corporate
finance, accounting and information technology.
After obtaining a Bachelor of Commerce from the
University of Western Australia, Mr Allan qualified
as a Chartered Accountant in the United Kingdom
with Coopers & Lybrand, and later worked with
JP Morgan in its European Mergers & Acquisitions
Division. After returning to Australia Mr Allan
worked with Deloitte and Ernst & Young in their
Corporate Finance departments and with Patersons
Securities.
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Mr Allan was previously the Chief Financial Officer
and Company Secretary of an ASX-listed public
company. Since 2007 he has provided corporate
advisory, general management and information
technology consulting services to a wide variety
companies.

(f) Mr Michael Kirkwood — General Manager

Mr Kirkwood oversees the operations of Schrole.
He has more than 30 years of Australian and
international finance experience in a variety

of industries including insurance, mining, gas
exploration and commodity trading.

10.3 Directors’ Interests

Other than as disclosed in this Prospectus, no Director
holds at the date of this Prospectus or held at any time
during the last 2 years, any interest in:

(a) the formation or promotion of the Company;

(b) property acquired or proposed to be acquired
by the Company in connection with its formation
or promotion, or the Offers; or

(c) the Offers.

Further, other than as disclosed in this Prospectus,

the Company has not paid any amount or provided any
benefit, or agreed to do so, to any Director, either to
induce that Director to become, or to qualify them as

a Director, or otherwise, for services rendered by them
in connection with the formation or promotion of the
Company or the Offers.

104 Directors’ security holdings

(a) Pre-Acquisition interests in Securities

Directors are not required to hold any Shares under
the Constitution of the Company. Immediately
prior to Completion of the Acquisition, the current
and proposed Directors are not expected to hold
(directly or indirectly) any interests in Securities.

(b) Post—Acquisition interests in Securities

Details of the anticipated relevant interests in the
Shares of the Company (assuming no Options or
Performance Shares have converted into Shares)
held directly and indirectly by the current and
proposed Directors upon Completion of the
Acquisition and all Offers are set out in the table
below:

Director Minimum Subscription Maximum Subscription
Shares at % interest at Shares at % interest at

Completion Completion Completion Completion

Sara Kelly Nil 0 Nil 0
Jeremy King Nil 0] Nil 0
Kyla Garic Nil 0 Nil 0
Robert Graham? 78,363,529 141 78,363,529 135
Stuart Carmichael? 500,000 0.09 500,000 0.09
Shaun Hardcastle® 1,000,000 0.18 1,000,000 0.17
Craig Read-Smith Nil 0 Nil 0

Notes:

1 Proposed Managing Director Mr Graham will indirectly hold the
Shares, through Enerly, of which Mr Graham is a beneficiary.
Comprising 70,363,529 Shares to be issued under the Consideration
Offer and 8,000,000 Shares to be issued under the Loan Offer. As
at the date of this Prospectus, Enerly holds 16,706,456 fully paid
ordinary shares and 589,868 performance shares in Schrole. At
Completion, the 589,868 performance shares will convert into
fully paid ordinary shares in Schrole (totalling 17,296,324 shares)
and the Company will issue 70,363,529 Shares in consideration for
the acquisition of Enerly’s 17,296,324 shares in Schrole, subject to
Shareholder approval at the Meeting.

2 Assumes participation in the Public Offer by proposed Director,
Mr Stuart Carmichael (or his nominee) of up to 500,000 Shares,
subject to Shareholder approval at the Meeting.

3 Assumes participation in the Public Offer by proposed Director,
Mr Shaun Hardcastle (or his nominee) of up to 1,000,000 Shares,
subject to Shareholder approval at the Meeting.
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Details of the anticipated relevant interests in the other
Securities held directly and indirectly by the current
and proposed Directors upon Completion of the
Acquisition are set out in the table below:

Director Options Performance

Shares
Sara Kelly Nil Nil
Jeremy King Nil Nil
Kyla Garic Nil Nil

Robert Graham 2,975,3121  280,000,000?

Stuart Carmichael 6,000,000° Nil
Shaun Hardcastle 4,000,0004 Nil
Craig Read-Smith 4,000,000° Nil

Notes:

1 Proposed Managing Director Mr Graham will indirectly hold the
Options, through Enerly, of which Mr Graham is a beneficiary. The
Options will be issued to Enerly under the Vendor Option Offer,
subject to Shareholder approval. Full terms of the Options to be
issued under the Vendor Option Offer are set out in Section 12.2

2 Proposed Managing Director Mr Graham will indirectly hold the
Performance Shares, through Enerly, of which Mr Graham is a
beneficiary. The Performance Shares will be issued to Enerly under
the Consideration Offer, subject to Shareholder approval at the
Meeting. Comprising 45,000,000 Series A Performance Shares,
90,000,000 Series B Performance Shares and 145,000,000 Series
C Performance Shares. Full terms of the Performance Shares to be
issued under the Consideration Offer are set out in Section 12.7.

3. Subject to Shareholder approval at the Meeting, 6,000,000 Options
(comprising of 3,000,000 Tranche 1 Director Options and 3,000,000
Tranche 2 Director Options) will be issued to Mr Stuart Carmichael
(or his nominee). Full terms of the Director Options are set out in
Section 12.6.

4. Subject to Shareholder approval at the Meeting, 4,000,000 Options
(comprising of 2,000,000 Tranche 1 Director Options and 2,000,000
Tranche 2 Director Options) will be issued to Mr Shaun Hardcastle
(or his nominee). Full terms of the Director Options are set out in
Section 12.6.

5. Subject to Shareholder approval at the Meeting, 4,000,000 Options
(comprising of 2,000,000 Tranche 1 Director Options and 2,000,000
Tranche 2 Director Options) will be issued to Mr Craig Read-Smith
(or his nominee). Full terms of the Director Options are set out in
Section 12.6.
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10.5 Remuneration of Directors

The Constitution provides that the Directors (other
than the Managing Director or an Executive Director)
may be paid remuneration up to an aggregate
maximum sum as determined by the Company in
Shareholder meetings. The current maximum amount
of remuneration that may be paid to all non-executive
Directors has been set at $108,000 per annum. Subject
to Shareholder approval at the Meeting, the Company
will increase the maximum amount of remuneration to
be paid to all non-executive Directors to $200,000 per
annum.

Remuneration for a Managing Director or an Executive
Director may be fixed by the Directors.

The remuneration paid to the current Directors is set
out in the table below:

Director Year ended

30 June 2017*
Ms Sara Kelly $15,000
Mr Jeremy King $15,000
Ms Kyla Garic $15,000

Tan Yang Po? R

lan Taylor? -

Taya Burnett? -

Notes:

1. Assumes the current Directors are entitled to payment of 10 months
for the period between their appointment on 1 December 2016 and
Completion of the Acquisition and the Offers

2. The previous Directors employment agreements ended upon
the Company entering into administration on 14 June 2016. The
incumbent Board of Directors resigned on 1 December 2016 in
accordance with the terms of the DOCA.

All the current Directors were appointed on
1 December 2016 in accordance with DOCA.

It is intended that all current Directors will retire
at the Meeting.
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10.6 Related Party Transactions

The Company has entered into the following related
party transactions on arms’ length terms:

(a) letters of appointment with each of its Directors on
standard terms (refer to Section 11.7 for details);

(b) executive services agreement with Mr Robert
Graham on standard terms (refer to Section 11.6 for
details);

(c) aloan agreement with major shareholder Enerly
Pty Ltd as trustee for Stronada Trust (refer to
Section 11.10 for details), a related party of
proposed Managing Director, Mr Robert Graham;

(d) deeds of indemnity, insurance and access with
each of its Directors on standard terms (refer to
Section 11.14 for details);

(e) consultancy services from Systemic Pty Ltd, a
related party of proposed Director, Mr Craig Read-
Smith have been previously provided to Schrole for
a total of $8,400 (excluding GST); and

(f) accounting and company secretary services from
Onyx Corporate Pty Ltd, a related party of Director,
Kyla Garic, have been provided to the Company to
a total of approximately $30,000.

Proposed Director Mr Shaun Hardcastle is also a
director of Bellanhouse, the legal advisors for the
Company. Bellanhouse will be paid the fees in relation
to the Offers as set out in Section 12.10(c).

At the date of this Prospectus, no other material
transactions with related parties and Directors’ interests
exist that the Directors are aware of, other than those
disclosed in this Prospectus.

10.7 ASX Corporate Governance Council
Principles and Recommendations

The Board is responsible for establishing the
Company’s corporate governance framework, the
key features of which are set out in this Section 10.7.
In establishing its corporate governance framework,
the Board has referred to the 3rd edition of the

ASX Corporate Governance Councils’ Corporate
Governance Principles and Recommendations
(Recommendations). To the extent applicable,
commensurate with the Company’s size and nature,
the Company has adopted the Recommendations.

The Board seeks, where appropriate, to provide
accountability levels that meet or exceed the
Recommendations.
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The Company’s main corporate governance policies
and practices as at the date of this Prospectus are
outlined below and further details on the Company’s
corporate governance procedures, policies and
practices can be obtained from the Company website
at www.aquaint.com.au.

(a) Board of Directors

The Board is responsible for the corporate governance
of the Company. The Board develops strategies

for the Company, reviews strategic objectives and
monitors performance against those objectives. Clearly
articulating the division of responsibilities between the
Board and management will help manage expectations
and avoid misunderstandings about their respective
roles and accountabilities.

In general, the Board assumes (@amongst others) the
following responsibilities:
(i) providing leadership and setting the strategic

objectives of the Company;

(i) appointing and when necessary replacing the
Executive Directors;

(iii

approving the appointment and when
necessary replacement, of other senior
executives;

(iv) undertaking appropriate checks before
appointing a person, or putting forward to
security holders a candidate for election, as a

Director;

(v) overseeing management's implementation
of the Company’s strategic objectives and its
performance generally;

(vi) approving operating budgets and major capital
expenditure;

(vii) overseeing the integrity of the Company’s
accounting and corporate reporting systems
including the external audit;

(viii) overseeing the Company's process for making
timely and balanced disclosure of all material
information concerning the Company that
a reasonable person would expect to have
a material effect on the price or value of the
Securities;

Z{

ensuring the Company has in place an
appropriate risk management framework and
setting the risk appetite within which the Board
expects management to operate; and

(x) monitoring the effectiveness of the Company's
governance practices.




(xi) The Company is committed to ensuring that
appropriate checks are undertaken before the
appointment of a Director and the Company
has in place written agreements with each
Director which detail the terms of their
appointment.

(b) Composition of the Board

Election of Board members is substantially the province
of the Shareholders in Shareholder meetings. As the
Company'’s activities develop in size, nature and scope,
the composition of the Board and the implementation
of additional corporate governance policies and
structures will be reviewed.

(c) Identification and management of risk

The Board has not established a risk management
committee and the full Board is responsible for
overseeing the risk management function. The Board is
responsible for ensuring the risks and opportunities are
identified on a timely basis.

(d) Ethical standards

The Board is committed to the establishment and
maintenance of appropriate ethical standards.

(e) Independent professional advice

Subject to the Chairman'’s approval (not to be
unreasonably withheld), the Directors, at the
Company's expense, may obtain independent
professional advice on issues arising in the course of
their duties.

(f) Remuneration arrangements

The total maximum remuneration of non-executive
Directors is initially set by the Constitution and
subsequent variation is by ordinary resolution of
Shareholders at a Shareholder meeting in accordance
with the Constitution, the Corporations Act and the
Listing Rules, as applicable. The determination of
non-executive Directors’ remuneration within that
maximum will be made by the Board having regard to
the inputs and value to the Company of the respective
contributions by each non-executive Director.

Directors are also entitled to be paid reasonable
travelling, hotel and other expenses incurred by them
respectively in or about the performance of their duties
as Directors.

The Board reviews and approves the remuneration
policy to enable the Company to attract and retain
Directors who will create value for Shareholders,
having consideration to the amount considered to
be commensurate for a company of its size and
level of activity as well as the relevant Directors’ time,
commitment and responsibility.
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(g) Securities trading policy

The Board has adopted a policy that sets out the
guidelines on the sale and purchase of Securities by
its key management personnel (i.e. Directors and, if
applicable, any employees reporting directly to the
Executive Directors). The policy generally provides
that the written acknowledgement of the Company
Secretary or Chairman (or the Board in the case of the
Chairman) must be obtained prior to trading.

(h) Diversity policy

The Company does not have an express diversity policy
specifically addressing the achievement of gender
diversity. Due to the current limited size of the Board,
the Board does not consider it necessary to have a
gender diversity policy, but will consider adopting a
policy in the future.

The Company’'s Corporate Governance Plan includes
a corporate code of conduct, which provides

a framework for undertaking ethical conduct

in employment. Under the corporate code of
conduct, the Company will not tolerate any form of
discrimination or harassment in the workplace.

() Audit and risk

The Company does not have an audit committee. The
full Board fulfils the Company’s corporate governance
and monitoring responsibilities in relation to the
Company's risks associated with the integrity of the
financial reporting, internal control systems and the
independence of the external audit function.

() External audit

The Company in Shareholder meetings is responsible
for the appointment of the external auditors of the
Company, and the Board from time to time will review
the scope, performance and fees of those external
auditors.
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10.8 Departures from Recommendations

Following re-admission to the Official List of ASX, the Company will be required to report any departures
from the Recommendations in its annual financial report.

The Company’s compliance and departures from the Recommendations as at the date of this Prospectus

are detailed in the table below.

Principles and

Recommendations

2.1 The board of a listed
entity should have a
nomination committee.

Explanation for Departures

The Company has not established a nomination committee.

The Board considers that the Company is not of a relevant size to consider
formation of a nomination committee to deal with the selection and
appointment of new Directors and as such a nomination committee has not
been formed.

Nominations of new Directors are considered by the full Board. If any vacancies
arise on the Board, all directors are involved in the search and recruitment of

a replacement. The Board has taken a view that the full Board will hold special
meetings as required. The Board is confident that this process for selection,
including undertaking appropriate checks before appointing a person, or putting
forward to Shareholders a candidate for election, and review is stringent and full
details of all Directors will be provided to Shareholders in the annual report and
on the Company's website.

4.1 The board of a listed
entity should have an audit
committee of at least three
members that are non-
executive.

The Board has not established a separate audit committee. The full Board carries
out the duties that would ordinarily be assigned to the audit committee.

The Board considers that the Company is not currently of a size, nor are its
affairs of such complexity to justify having a separate audit committee.

7.1 The board of a listed
entity should have a risk
committee.

The Board has not established a separate Risk Management Committee.
The Board is ultimately responsible for risk oversight and risk management.
Discussions on the recognition and management of risks are considered by
the Board.

The Board considers that the Company is not currently of a size, nor are its
affairs of such complexity to justify having a separate risk committee.

8.1 The board of a listed
entity should have a
remuneration committee
of at least three members,
a majority of whom are
independent

The Board has not established a separate remuneration committee.

The Board as a whole performs the function of the Remuneration committee,
which includes setting the Company’s remuneration structure, determining
eligibilities to incentive schemes, assessing performance and remuneration

of senior management and determining the remuneration and incentives of
the Board.

The Board considers that the Company is not currently of a size, nor are its
affairs of such complexity to justify having a separate remuneration committee.
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11.1  Introduction

The Directors consider that certain contracts entered
into by the Company are material to the Company

or are of such a nature that an investor may wish to
have particulars of them when making an assessment
of whether to apply for Securities under the Offers.
The provisions of such material contracts are
summarised in this Section.

112 DOCA

The Company entered into a Deed of Company
Arrangement (DOCA) with CPS Capital (as proponent)
on 9 September 2016.

The Company'’s creditors approved the DOCA Proposal
in respect of the Company on 22 August 2016. If

the DOCA completes, all claims of Creditors against
the Company will be extinguished, discharged and
released.

(a) DOCA Proposal

A summary of the material terms of the DOCA
Proposal is set out below:

(i) the Company and the Deed Administrators will
establish the Creditors’ Trust, with the Deed
Administrators acting as trustees;

(i) the assets of the Company will be transferred
to the Creditors’ Trust, including the amount
of $400,000, to be paid by the Company
out of the funds raised from the Public
Offer upon completion of the DOCA. The
payment comprises $370,000 to be paid
upon completion of the DOCA and a $30,000
deposit paid by CPS Capital on 9 September
2016;

(iii

the claims of all creditors against the Company
will be replaced with a right to prove debts
against the Trustee of the Creditors’ Trust and
payment will be made in accordance with the
DOCA and the Creditors’ Trust Deed;

\2/.

upon completion of the DOCA, the Creditors’
Trust Fund will be distributed as follows:

(A) first, to the Deed Administrators’ costs,
expenses and remuneration;

(B) second, to pay the Trustees’ costs expenses
and remuneration;

(C) third, to pay the admitted claims of the
Secured Creditor;

(D) fourth, to pay the admitted claims of any
priority creditors;
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(E) fifth, to pay any further admitted claims
of the Secured Creditor;

(F) sixth, to pay the admitted claims of any
unsecured creditors; and

(G) the balance, if any, to be returned to
the Company immediately upon the
distribution of the last dividend pursuant
to the Creditors’ Trust Deed;

(v) the Deed Administrators cause the then
Company Secretary and Directors of the
Company to be removed and appoint
nominees of CPS Capital as Company
Secretary and Directors of the Company.
The nominee Directors and Company
Secretary were appointed on the
1 December 2016;

(vi) all security over the Company's assets will be

discharged and released; and
(vii) the Company will undertake the Consolidation.

(b) Conditions precedent

Key conditions precedent for completion of the
DOCA include (amongst other things):

() payment of the $400,000 recapitalisation
payment;

(i) discharge and release of the security interest
held by the Secured Creditor over the
Company's assets;

(iii

the Company raising no less than $3,800,000
(before costs);

(iv) the Company obtaining an ASX waiver from
ASX Listing Rules 1.1 condition 12 and 2.1

condition 2;

(v) termination or repudiation of existing
employment and service contracts; and

(vi) Shareholder approval being obtained to give
effect to the DOCA Proposal.

For the avoidance of doubt, upon completion of the
DOCA the Company will be debt free and no security
will exist over it or any of its assets.

The conditions precedent must be satisfied by 13
October 2017 or such later date as may be agreed in
writing between the Deed Administrators, CPS Capital
and the Secured Creditor.
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11.3  Acquisition Agreement

(a) Consideration

In consideration for 100% of the issued capital of
Schrole, the Company will issue:

(i) 150,000,000 Shares to the Vendors (or their
nominees); and

(i) 290,000,000 Performance Shares (or their
nominees),

(together, the Consideration Securities).

(b) Conditions Precedent

Completion is conditional upon the satisfaction (or
waiver) of the following material conditions precedent:

(i)  ASX reinstatement: conditional approval from
ASX to reinstate the securities of the Company
to trading on conditions reasonably satisfactory
to the Company;

(i) Shareholder approvals: the Company
obtaining all necessary shareholder approvals
required by the Corporations Act and the
Listing Rules in relation to the Acquisition
including, without limitation, approval for:

(A) the issue of the Consideration Securities;

(B) the issue of Options under the Vendor
Option Offer;

(C) the issue of Shares under the Public Offer;

(D) the issue of Shares under the Lead Manager
Offer;

(E) the issue of Securities under the Facilitator
Offer;

(F) the issue of Options under the Adviser
Offer;

(G) the issue of Shares under the Loan Offer;
(H) the issue of the Director Options;
(I) theissue of the Conversion Securities;

(J) Enerly’s voting power in the Company
increasing over 20% as a result of the
Acquisition (including the commissioning
of the Independent Expert's Report);

(K) approval for the Consolidation;

(L) the appointment of 4 directors nominated
by Schrole, Alto Capital and Xcel Capital to
the Board; and

(M) the change of the Company’'s name to
‘Schrole Group Ltd";

(i) ASX waivers: the Company obtaining:
(A) a waiver from ASX in respect of:

(1) Listing Rule 2.1 (Condition 2) to
undertake the Capital Raising at an
issue price of $0.02 per share;

(2) Listing Rule 1.1 condition 12 to permit
the Company to issue Options at an
exercise price of less than $0.20 per
share; and

(3) Listing Rule 9.1.3 to the extent
necessary to apply the restrictions in
paragraph 1, 2 and 10 of Appendix 9B
(as applicable) to Shares to be issued
to the Vendors as Consideration
Securities; and

(B) approval from ASX that the terms of the
Performance Shares satisfy Listing Rule 6.1;

é

Schrole shareholder approvals: the Vendors
obtaining all necessary shareholder approvals
including:

(A) change of name;

(B) cancellation of existing series B, C and D
performance shares; and

(C) conversion of existing series A performance
shares into ordinary shares in Schrole.

(v) Public Offer: the Company completing the
Public Offer;

(vi) Board changes: the current Directors resigning
and the appointment of four directors to the
Board nominated by Schrole, Alto Capital and

Xcel Capital;

(vii) Cancellation of options: Schrole cancelling
all options that are on issue at the date of the
Acquisition Agreement;

(viii) DOCA effectuation: the DOCA effectuating
in accordance with its terms and the Deed
Administrators having lodged formal notice
with ASIC to that effect;

(ix) Agreement of minority Vendors: completion
of the short form share sale agreements
(including execution and delivery of share
transfer forms) with the minority Vendors;

(x) Other approvals: the Company and Schrole
obtaining any other necessary shareholder and
requlatory approvals pursuant to the Listing
Rules, Corporations Act or any other applicable
law or regulations to lawfully complete the
Acquisition; and
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(xi) Third party consents: the Company and
Schrole obtaining any other necessary third
party consents to allow the Company and
Schrole to lawfully complete the Acquisition,
including but not limited to assignment of any
relevant agreements in accordance with their
terms.

If the conditions precedent are not satisfied (or waived)
on or before 5.00pm (WST) on 9 December 2017, or
such other date as the parties agree in writing, the
Acquisition Agreement may be terminated by Schrole,
the Majority Vendors or the Company.

114 Joint Lead Manager Mandate

The Company entered into a mandate with Alto Capital
(as Lead Manager) and Xcel Capital (as Co-Lead
Manager, together the Joint Lead Managers) for joint
lead manager and corporate advisory services (Joint
Lead Manager Mandate). Pursuant to the Joint Lead
Manager Mandate, the following fees are payable:

(a) a capital raising fee of 6% plus GST to the Joint
Lead Managers of all funds raised under the Public
Offer by the Joint Lead Managers;

(b) the Joint Lead Managers reserve the right to a lead
manager fee of 2% of any amount that is not raised
by the Joint Lead Managers under the Public Offer;

(c) Alto Capital will receive a success fee with respect
to the Public Offer of:

(i) 15,000,000 Advisor Shares; and
(i) $20,000 plus GST; and

(d) a corporate adviser retainer of $10,000 per month
plus GST is payable to the Alto Capital for 12
consecutive months following Official Quotation,
(which will be the subject of a separate mandate)
and subject to agreement of the incoming
Directors.

The Joint Lead Managers also reserve the first right

of refusal to participate in a minimum of 10% of any
intended capital raising by the Company and be paid

a minimum of 4% in the event Alto Capital is not the
lead manager for a period of up to 6 months following
termination of the Joint Lead Manager Mandate.

Either the Company or the Joint Lead Managers

may terminate the Joint Lead Manager Mandate by
giving the party 2 months’ written notice. If within 6
months of termination, the Company or the majority
Shareholders enter into reverse takeover with any third
party introduced by the Joint Lead Managers (or that
is assisting the Joint Lead Managers) during the Joint
Lead Manager Mandate, the Company agrees to pay
the fees detailed in Sections 114(a) to 11.4(c).
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This Joint Lead Manager Mandate otherwise contains
terms standard for a mandate of this nature.

11.5 Xcel Capital Mandate

The Company entered into a mandate with Xcel Capital
for financial advisory services (Xcel Capital Mandate).
Pursuant to the Xcel Capital Mandate and subject to
the Completion of the Acquisition, the Company will
issue the following Securities to Xcel Capital:

(a) 80,000,000 Shares and 25,000,000 Options to
be issued under the Facilitator Offer, as detailed
in Section 3.2(d) and on the terms conditions in
Section 12.3; and

(b) 50,000,000 Adviser Options to be issued under the
Adviser Offer, as detailed in Section 3.2(e) and on
the terms conditions in Section 12 4.

On Completion of the Acquisition, the Company will
also pay Xcel Capital a success fee of $100,000 out of
the Public Offer funds.

The Xcel Capital Mandate otherwise contains terms
standard for a mandate of this nature.

11.6 Executive Services Agreement and
Letter Agreement — Mr Robert
Graham

Schrole has entered into an executive services
agreement with Mr Graham (Graham Agreement).

Under the Graham Agreement, Mr Graham is engaged
by Schrole to provide executive services to the
Company as an executive director on a full time basis
in the role of Managing Director. Schrole remunerates
Mr Graham for his services with an executive
remuneration package comprising the following:

(a) a base salary of $207,200 per annum;

(b) superannuation in accordance with statutory
requirements; and

(c) reimbursement for reasonable expenses necessarily
incurred by Mr Graham in the performance of his
services as an executive director.

In the event of a change in control event post-
Completion, Mr Graham will receive a bonus payment
comprising a lump sum gross payment of 12 months of
his base salary.

Mr Graham's employment under the Graham
Agreement will continue until terminated in
accordance with the Graham Agreement.



MATERIAL CONTRACTS

During the term, the Graham Agreement may be
terminated by Schrole at any time:

(a) by 3 months’ written notice to Mr Graham;

(b) by 1 month's written notice to Mr Graham in
cases of prolonged illness or incapacity (mental or
physical); or

(c) by summary notice in circumstances where Mr
Graham neglects to perform his duties or comply
with reasonable or proper direction, or engages in
serious misconduct.

Otherwise, the Graham Agreement may be terminated
by Mr Graham at any time for any reason by giving not
less than 3 months’ notice in writing to the Company.
Mr Graham may also terminate the Graham Agreement
immediately by giving notice if at any time Schrole is in
breach of a material term of the Graham Agreement. In
the event of termination, Mr Graham will resign from all
offices held in the Company, including its subsidiaries.

As an Executive Director, Mr Graham shall (amongst
other things):

(a) be engaged as a full-time employee of Schrole and
during usual business hours and such other hours
as the exigencies of business may from time to
time require; and

(b) use his best endeavours to promote the interests
of Schrole and of such related corporations of
Schrole as Schrole may from time to time direct.

Mr Graham is under an obligation under the Graham
Agreement to notify any potential corporate
opportunities and discoveries that may be related to
the business of Schrole to the Board. Any failure to
notify shall be a breach of the agreement and gives rise
to a right of termination by Schrole.

Mr Graham acknowledges that all intellectual property
concerning Schrole, whether such rights are registered
or capable of registration, is owned exclusively by
Schrole and Mr Graham assigns and transfers any
rights, title and interest in any such intellectual property
to Schrole in accordance with the Graham Agreement.

Mr Graham is also subject to restrictions in relation to
the use of confidential information during and after his
employment with Schrole ceases and being directly or
indirectly involved in a competing business during the
continuance of his employment with Schrole and for a
period of 12 months after his employment with Schrole
ceases, on terms which are otherwise considered
standard for agreements of this nature.
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The Graham Agreement contains additional provisions
considered standard for agreements of this nature.

The Company has separately entered into a letter
of appointment with Mr Graham to confirm his
appointment as Managing Director effective from
Completion of the Acquisition with no additional
payments to the Graham Agreement.

11.7 Non-Executive Director Letter
of Appointments — Mr Stuart
Carmichael, Mr Shaun Hardcastle and
Mr Craig Read-Smith

The Company has entered into separate non-executive
director letter agreements with each of Mr Carmichael,
Mr Hardcastle and Mr Read-Smith.

The Company has agreed to pay Mr Carmichael a
director’s fee of $48,000 including superannuation
per year for services provided to the Company as
a non-executive Chairman and 6,000,000 Options
(subject to Shareholder approval) on the terms set
out in Section 12.6.

The Company has agreed to pay Mr Hardcastle a
director’s fee of $36,000 including superannuation
per year for services provided to the Company as a
non-executive Director and 4,000,000 Options
(subject to Shareholder approval) on the terms set
out in Section 12.6.

The Company has agreed to pay Mr Read-Smith a
director’s fee of $36,000 including superannuation
per year for services provided to the Company as a
non-executive Director and 4,000,000 Options
(subject to Shareholder approval) on the terms set
out in Section 12.6.

Payments to the non-executive Directors will
commence upon the Company gaining successful
admission to the Official List.

11.8 Employment Agreement — Mr
Michael Kirkwood

Schrole has entered into an employment agreement
with Mr Michael Kirkwood (Kirkwood Agreement). Mr
Kirkwood is a director of Schrole.

Under the Kirkwood Agreement, Mr Kirkwood is
engaged by Schrole to provide services to Schrole

as a general manager on a full-time basis to oversee
Schrole’s operations. Schrole remunerates Mr
Kirkwood for his services with a remuneration package
comprising the following:




(a) abase salary of $165,900 per annum;

(b) superannuation in accordance with statutory
requirements; and

(c) reimbursement for reasonable expenses necessarily
incurred by Mr Kirkwood in the performance of his
services as a director and the general manager of
Schrole.

Mr Kirkwood's employment under the Kirkwood
Agreement will continue until terminated in
accordance with the Kirkwood Agreement. During the
term, the Kirkwood Agreement may be terminated by
Schrole at any time:

(a) by 3 months’ written notice to Mr Kirkwood;

(b) by 1 month’'s written notice to Mr Kirkwood in
cases of prolonged illness or incapacity (mental or
physical); or

(c) by summary notice in circumstances where Mr
Kirkwood neglects to perform his duties or comply
with reasonable or proper direction, or engages in
serious misconduct.

Otherwise, the Kirkwood Agreement may be
terminated by Mr Kirkwood at any time for any reason
by giving not less than 3 months’ notice in writing to
Schrole. Mr Kirkwood may also terminate the Kirkwood
Agreement immediately by giving notice if at any time
Schrole is in breach of a material term of the Kirkwood
Agreement.

Mr Kirkwood is under an obligation under the
Kirkwood Agreement to notify any potential corporate
opportunities and discoveries that may be related to
the business of Schrole to the Board. Any failure to
notify shall be a breach of the agreement and gives rise
to a right of termination by Schrole.

Mr Kirkwood acknowledges that all intellectual property
concerning Schrole, whether such rights are registered
or capable of registration, is owned exclusively

by Schrole and Mr Kirkwood assigns and transfers

any rights, title and interest in any such intellectual
property to Schrole in accordance with the Kirkwood
Agreement.

The Kirkwood Agreement contains additional
provisions considered standard for agreements
of this nature.
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11.9 Consultancy Agreement —
Mr Gregory Smith

Schrole has entered into a consultancy agreement with
Mr Gregory Smith (Consultancy Agreement). Mr Smith
is a co-founder of Schrole and former director.

Under the Consultancy Agreement, Mr Smith is
engaged by Schrole to provide consultancy services
by achieving defined deliverables to Schrole, including,
but not limited to:

(a) development of a software strategy;

(b) preparation of a management strategy for Schrole
Connect and Schrole Develop;

(c) conference and forum attendance; and

(d) delivering a final report on each deliverable under
the Consultancy Agreement.

In consideration for the consultancy services, Schrole
will pay Mr Smith:

(a) $136,245 (excluding GST) to be paid in instalments
on completion of each deliverable to the
satisfaction of Schrole; and

(b) reimbursement for reasonable expenses necessarily
incurred by Mr Smith in the performance of the
consultancy services.

The Consultancy Agreement will continue until
completion of each deliverable in accordance with the
Consultancy Agreement.

Mr Smith is under an obligation under the Consultancy
Agreement to notify any matter which may be of
interest or of any importance or use to Schrole. Any
failure to notify shall be a breach of the agreement and
gives rise to a right of termination by Schrole.

Any intellectual property which is made, discovered
or suggested by Mr Smith in connection with the
consultancy services will be the property of Schrole.

The Consultancy Agreement contains additional
provisions considered standard for agreements
of this nature.
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11.10 Enerly Loan Agreement

On 12 November 2015, Schrole entered into a loan
agreement between Enerly and ETAS Group in which
$477,670 of a final $650,000 dividend paid by ETAS
Group through Schrole to Enerly was loaned back to
Schrole. The funds received by Schrole have been
applied towards development expenditure for Schrole.

Schrole may repay at any time and from time to time
the whole or any part of the loan plus interest. Interest
applies from 1 July 2016 at 6% on a daily compounding
basis. The balance of the loan at 30 June 2017 is
$264,531. Mr Robert Graham has a beneficial interest
in Enerly.

Subject to receiving a conditional reinstatement letter
from the ASX, on terms satisfactory to the Company,
the balance of the loan (in full and final satisfaction)
will be paid by the Company issuing 8,000,000 Shares
at a deemed issue price of $0.02 each equating to
$160,000 under the Loan Offer and a cash payment

of $100,000 of the funds raised under the Public

Offer with funds used for development of the Schrole
Connect, Schrole Cover and Schrole Develop products
and services.

11.11 Convertible Note Deed

On 21 April 2017, Schrole entered into a convertible
note deed (Convertible Note Deed) with ACNS Capital
Markets Pty Ltd trading as Alto Capital (or its nominees)
as the lender (together, the Schrole Noteholders) for an
amount of $500,000 (Convertible Notes). The Schrole
Noteholders are unrelated to the Company. The
conversion of the Convertible Notes in to Shares in the
Company is a condition of the Acquisition.

The Convertible Note Deed contains the following
terms and conditions:

(a) the Convertible Notes are unsecured;

(b) the Convertible Notes are repayable within 2
business day of the maturity date, being 31 March
2018, (unless converted earlier);

(c) the Convertible Notes will be automatically
redeemed on Completion of the Acquisition by
way of issue of Shares at a conversion price of
$0.02 with an additional 1 free attaching Option
for each Share issued pursuant to the Conversion
Offer;

(d) the Options issued on conversion are expected to
be subject to an escrow period of up to 24 months
from the date of Official Quotation and the Schrole
Noteholder agrees to enter into an escrow deed as
required by the Company;
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(e) the Convertible Notes are not redeemable at the
election of the Schrole Noteholder; and

(f) interest is payable on the loan amount in the
amount of 10% of the principal amount (which
amounts to a total of $50,000 and payable on
Completion of the Acquisition).

The Convertible Note Deed contains additional
provisions considered standard for converting loan
agreements of this nature.

The funds raised pursuant to the Convertible Note
Deed have been used by Schrole to advance the
development of the Schrole Cover and Schrole
Connect software platforms and to undertake sales and
marketing initiatives.

11.12 Loan agreements — ANZ Bank

ETAS Group has two business loans with the ANZ Bank
which were agreed on commercial terms and rates.
The loans are as follows:

(a) $300,721 with a 4 year and 9 month term
commencing September 2015 at the ANZ's
Business Mortgage Index rate less 2.07%. The
balance at 30 June 2017 is $204,729 of which
$64,848 is a current liability; and

(b) $100,000 with a 4 year term commencing
November 2015 at the ANZ's Business Mortgage
Index rate less 2.07%. The balance at 30 June 2017
is $62,582 of which $26,944 is a current liability.

The loans are secured by:

(a) anindividual guarantee and indemnity (limited
to $602,000) given by Robert Nolan Graham
and Stephanie June Debnam in favour of ANZ in
respect of the obligations of ETAS Group;

(b) a corporate guarantee and indemnity given by
the Company in favour of ANZ Bank in respect
of the obligations of ETAS Group under the loan
arrangements;

(c) afirst registered mortgage given by Robert Nolan
Graham and Stephanie June Debnam over certain
residential properties; and

(d) a general security agreement given by ETAS Group
over all present and after acquired property.

The loans will be repaid on the basis of their
commercial terms, with approximately $92,000
expected to be paid in the 2017/18 financial year for
both loans.
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11.13 Agency Agreement 11.14 Deeds of indemnity, insurance

On 11 March 2016, SPL engaged Turnbull Nominees andaccess

Pty Ltd ATF The John Turnbull Family Trust (Turnbull) The Company is party to a deed of indemnity,

as the exclusive agent to market and sell the Schrole insurance and access with each of the Directors,
Cover software within Australia and provide support the Company Secretary, proposed Directors and

to customers for a period of 12 months (Agency proposed Company Secretary. Under these deeds, the
Agreement). The Agency Agreement does not restrict Company indemnifies each Director and the Company
SPL in any way from marketing and selling Schrole Secretary to the extent permitted by law against any
Cover to any third party. On 5 December 2016, the liability arising as a result of the Director or Company
parties agreed to extend the Agency Agreement for a Secretary acting as a director or company secretary
further period of 36 months ending 31 March 2020. of the Company. The Company is also required to

maintain insurance policies for the benefit of the
relevant Director or Company Secretary and must
allow the Directors and Company Secretary to inspect
board papers in certain circumstances. The deeds are
considered standard for documents of this nature.

In consideration for the services SPL has agreed to
pay Turnbull the following commission:

(a) 20% of the sales revenue from any 12-month
subscription for Schrole Cover; and

(b) 15% of the sales revenue from any additional
12-month renewal of the subscription for
Schrole Cover,

received by SPL from a customer who has signed
SPL's terms and conditions (exclusive of GST and any
costs incurred by SPL for installation or set-up

of Schrole Cover).

Amongst other customary events resulting in
termination, SPL may terminate the Agency Agreement
upon 30 days’ written notice to Turnbull and may
terminate the Agency Agreement immediately if
Turnbull is fraudulent, is quilty of misrepresentation

in its dealings with SPL or its customers (current or
potential) or Turnbull breaches a fundamental term of
the Agreement.

Turnbull is subject to a restraint of trade for a 3 month
period and provides indemnities and other provisions
standard for agreements of this nature.




-
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12.1 Rights and liabilities attaching
to Shares

The following is a general description of the more
significant rights and liabilities attaching to the
Shares. This summary is not exhaustive. Full details of
provisions relating to rights attaching to the Shares
are contained in the Corporations Act, Listing Rules
and the Company's Constitution, a copy of which is
available for inspection at the Company's registered
office during normal business hours.

The summary below is based on the Company'’s
Constitution.

(a) (Ranking of Shares): At the date of this Prospectus,
all Shares are of the same class and rank equally in
all respects. Specifically, the Shares issued pursuant
to this Prospectus will rank equally with existing
Shares.

(b) (Voting rights): Subject to any rights or restrictions,
at Shareholder meetings:

(i) every Shareholder present and entitled to vote
may vote in person or by attorney, proxy or
representative;

(i) has one vote on a show of hands; and

(iii) has one vote for every Share held, upon a poll.

(c) (Dividend rights): Shareholders will be entitled
to dividends, distributed among members in
proportion to the capital paid up. No dividend
carries interest against the Company and the
declaration of Directors as to the amount to be
distributed is conclusive.

Shareholders may be paid interim dividends or
bonuses at the discretion of the Directors. The
Company must not pay a dividend unless the
Company's assets exceed its liabilities immediately
before the dividend is declared and the excess is
sufficient for the payment of the dividend.

(d) (Variation of rights): The rights attaching to the
Shares may only be varied by the consent in writing
of the holders of three-quarters of the Shares, or
with the sanction of a special resolution passed at a
Shareholder meeting.

(e) (Transfer of Shares): Shares can be transferred
upon delivery of a proper instrument of transfer to
the Company or any other form approved by the
Directors. The instrument of transfer must be in
writing, in the approved form, and signed by the
transferor and the transferee. Until the transferee
has been registered, the transferor is deemed to
remain the holder.
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The Board may refuse to register a transfer of
Shares upon which the Company has a lien.

(f) (Shareholder Meetings): Shareholders are entitled
to be present in person, or by proxy, attorney or
representative to attend and vote at Shareholder
meetings of the Company.

The Directors may convene a Shareholder meeting
at their discretion. Shareholder meetings shall also

be convened on requisition as provided for by the

Corporations Act.

(9) (Unmarketable parcels): The Company's
Constitution provides for the sale of unmarketable
parcels subject to any applicable laws and provided
a notice is given to the minority Shareholders
stating the Company intends to sell their relevant
Shares unless an exemption notice is received by a
specified date.

(h) (Rights on winding up): If the Company is wound
up. the liquidator may with the sanction of special
resolution, divide the assets of the Company
amongst members as the liquidator sees fit.

12.2 Terms of Options issued under
the Vendor Option Offer

The Options to be issued under the Vendor Option
Offer entitle the holder to subscribe for Shares on the
following terms and conditions:

(a) (Entitlement): Each Option to be issued under
the Vendor Option Offer (Option) gives the
Optionholder the right to subscribe for one Share
upon exercise of the Option.

g

(Exercise Price and Expiry Date): Each Option has
an exercise price of $0.04 (Exercise Price) and

will expire at 5.00pm (WST) on the date that is 3
years after their issue (Expiry Date). Any Option not
exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(c) (Notice of Exercise): An Optionholder may exercise
their Options by lodging with the Company, on or
prior to the Expiry Date:

(i) in whole or in part, and if exercised in part,
multiples of 1,000 must be exercised on each
occasion;

(ii) a written notice of exercise of Options
specifying the number of Options being
exercised (Exercise Notice); and

(i) a cheque or electronic funds transfer for the
Exercise Price for the number of Options
being exercised. Cheques shall be in Australian
currency made payable to the Company and
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crossed "Not Negotiable”. An Exercise Notice is
only effective when the Company has received
the full amount of the Exercise Price in cleared
funds.

(d) (Timing of issue of Shares): Within 10
Business Days of receipt of the Exercise Notice
accompanied by the Exercise Price, the Company
will issue the number of Shares required under
these terms and conditions in respect of the
number of Options specified in the Exercise Notice.

(e) (Shares issues on exercise): All Shares issued upon
the exercise of Options will upon issue rank equally
in all respects with the then issued Shares.

(f) (Quotation of Shares on exercise): The Company
will apply for official quotation on ASX of all Shares
issued upon exercise of Options within 10 Business
Days after the date of issue of those Shares.

(g) (Quotation of Options) The Options are unquoted.
No application for quotation of the Options will be
made by the Company.

(h) (Options transferrable): The Options will be
transferable subject to compliance with the
Corporations Act and Listing Rules.

(i) (Participation in new issues): There are no
participation rights or entitlements inherent in the
Options and Optionholders will not be entitled
to participate in new issues of capital offered to
Shareholders during the currency of the Options.
However, the Company will give the holders of
Options notice of the proposed issue prior to the
date for determining entitlements to participate in
any such issue.

() (Adjustment for bonus issues of Shares): If the
Company makes a bonus issue of Shares or other
securities to existing Shareholders (other than an
issue in lieu or in satisfaction of dividends or by way
of dividend reinvestment):

(i) the number of Shares which must be issued on
the exercise of an Option will be increased by
the number of Shares which the Optionholder
would have received if the Optionholder had
exercised the Option before the record date for
the bonus issue; and

(i) no change will be made to the Exercise Price.

(k) (Adjustment for entitlement issue): If the
Company makes an issue of Shares pro rata to
existing Shareholders (other than an issue in lieu or
in satisfaction of dividends or by way of dividend
reinvestment) the Exercise Price of an Option will
be reduced according to the following formula:
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New exercise price = O-E[P-(S+D
N+1
O = the old Exercise Price of the Option.
E= the number of underlying Shares into which

one Option is exercisable.

p= average market price per Share weighted by
reference to volume of the underlying Shares
during the 5 trading days ending on the day
before the ex rights date or ex entitlements
date.

S = the subscription price of a Share under the
pro rata issue.

D= the dividend due but not yet paid on the
existing underlying Shares (except those to
be issued under the pro rata issue).

N = the number of Shares with rights or
entitlements that must be held to receive
a right to one Share.

() (Adjustments for reorganisation): If there is any
reorganisation of the issued share capital of the
Company, the rights of the Optionholder may be
varied to comply with the Listing Rules which apply
to a reorganisation of capital at the time of the
reorganisation.

12.3  Terms of Options issued under
the Facilitator Offer

The Options to be issued under the Facilitator Offer
entitle the holder to subscribe for Shares on the
following terms and conditions:

(a) (Entitlement): Each Option to be issued under the
Facilitator Offer (Option) gives the Optionholder
the right to subscribe for one Share upon exercise
of the Option.

(b) (Exercise Price and Expiry Date): Each Option
has an exercise price of $0.02 (Exercise Price) and
will expire at 5.00pm (WST) on the date that is 3
years after their issue (Expiry Date). Any Option not
exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(c) (Notice of Exercise): An Optionholder may exercise
their Options by lodging with the Company, on or
prior to the Expiry Date:

(i) inwhole orin part, and if exercised in part,
multiples of 1,000 must be exercised on each
occasion;

(i) a written notice of exercise of Options
specifying the number of Options being
exercised (Exercise Notice); and
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c

(iii) a cheque or electronic funds transfer for the
Exercise Price for the number of Options
being exercised. Cheques shall be in Australian
currency made payable to the Company and
crossed "‘Not Negotiable”. An Exercise Notice is
only effective when the Company has received
the full amount of the Exercise Price in cleared
funds.

(Timing of issue of Shares): Within 10

Business Days of receipt of the Exercise Notice
accompanied by the Exercise Price, the Company
will issue the number of Shares required under
these terms and conditions in respect of the
number of Options specified in the Exercise Notice.

(Shares issues on exercise): All Shares issued upon
the exercise of Options will upon issue rank equally
in all respects with the then issued Shares.

(Quotation of Shares on exercise): The Company
will apply for official quotation on ASX of all Shares
issued upon exercise of Options within 10 Business
Days after the date of issue of those Shares.

(Quotation of Options) The Options are unquoted.
No application for quotation of the Options will be
made by the Company.

(Options transferrable): The Options will be
transferable subject to compliance with the
Corporations Act and Listing Rules.

(Participation in new issues) There are no
participation rights or entitlements inherent in the
Options and Optionholders will not be entitled

to participate in new issues of capital offered to
Shareholders during the currency of the Options.
However, the Company will give the holders of
Options notice of the proposed issue prior to the
date for determining entitlements to participate in
any such issue.

(Adjustment for bonus issues of Shares): If the
Company makes a bonus issue of Shares or other
securities to existing Shareholders (other than an
issue in lieu or in satisfaction of dividends or by way
of dividend reinvestment):

(i) the number of Shares which must be issued on
the exercise of an Option will be increased by
the number of Shares which the Optionholder
would have received if the Optionholder had
exercised the Option before the record date for
the bonus issue; and

(i) no change will be made to the Exercise Price.

(Adjustment for entitlement issue): If the

Company makes an issue of Shares pro rata to

existing Shareholders (other than an issue in lieu or
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in satisfaction of dividends or by way of dividend
reinvestment) the Exercise Price of an Option will
be reduced according to the following formula:

New exercise price = O-EP-(S+D
N+1

the old Exercise Price of the Option.

the number of underlying Shares into which
one Option is exercisable.

average market price per Share weighted by
reference to volume of the underlying Shares
during the 5 trading days ending on the day
before the ex rights date or ex entitlements
date.

the subscription price of a Share under the
pro rata issue.

the dividend due but not yet paid on the
existing underlying Shares (except those to
be issued under the pro rata issue).

the number of Shares with rights or
entitlements that must be held to receive
a right to one Share.

(Adjustments for reorganisation): If there is any
reorganisation of the issued share capital of the
Company, the rights of the Optionholder may be
varied to comply with the Listing Rules which apply
to a reorganisation of capital at the time of the
reorganisation.

124  Terms of Options issued under

the Adviser Offer

The Options to be issued under the Adviser Offer
entitle the holder to subscribe for Shares on the
following terms and conditions:

(a)

g

(Entitlement): Each Option to be issued under the
Adviser Offer (Option) gives the Optionholder the
right to subscribe for one Share upon exercise of
the Option.

(Exercise Price and Expiry Date): Each Option

has an exercise price of $0.03 (Exercise Price) and
will expire at 5.00pm (WST) on the date thatis 3
years after their issue (Expiry Date). Any Option not
exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(Notice of Exercise): An Optionholder may exercise
their Options by lodging with the Company, on or
prior to the Expiry Date:

(i) in whole or in part, and if exercised in part,
multiples of 1,000 must be exercised on each
occasion;
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(i) a written notice of exercise of Options
specifying the number of Options being
exercised (Exercise Notice); and

(i) a cheque or electronic funds transfer for the
Exercise Price for the number of Options
being exercised. Cheques shall be in Australian
currency made payable to the Company and
crossed "Not Negotiable”. An Exercise Notice is
only effective when the Company has received
the full amount of the Exercise Price in cleared
funds.

(Timing of issue of Shares): Within 10

Business Days of receipt of the Exercise Notice
accompanied by the Exercise Price, the Company
will issue the number of Shares required under
these terms and conditions in respect of the
number of Options specified in the Exercise Notice.

(Shares issues on exercise): All Shares issued upon
the exercise of Options will upon issue rank equally
in all respects with the then issued Shares.

(Quotation of Shares on exercise): The Company
will apply for official quotation on ASX of all Shares
issued upon exercise of Options within 10 Business
Days after the date of issue of those Shares.

(Quotation of Options): The Options are
unquoted. No application for quotation of the
Options will be made by the Company.

(Options transferrable): The Options will be
transferable subject to compliance with the
Corporations Act and Listing Rules.

(Participation in new issues): There are no
participation rights or entitlements inherent in the
Options and Optionholders will not be entitled

to participate in new issues of capital offered to
Shareholders during the currency of the Options.
However, the Company will give the holders of
Options notice of the proposed issue prior to the
date for determining entitlements to participate in
any such issue.

(Adjustment for bonus issues of Shares): If the
Company makes a bonus issue of Shares or other
securities to existing Shareholders (other than an
issue in lieu or in satisfaction of dividends or by way
of dividend reinvestment):

(i) the number of Shares which must be issued on
the exercise of an Option will be increased by
the number of Shares which the Optionholder
would have received if the Optionholder had
exercised the Option before the record date for
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the bonus issue; and
(i) no change will be made to the Exercise Price.

(k) (Adjustment for entitlement issue): If the
Company makes an issue of Shares pro rata to
existing Shareholders (other than an issue in lieu or
in satisfaction of dividends or by way of dividend
reinvestment) the Exercise Price of an Option will
be reduced according to the following formula:

New exercise price = O-E[P-(S+D
N+1
O = the old Exercise Price of the Option.
E= the number of underlying Shares into which

one Option is exercisable.

p= average market price per Share weighted by
reference to volume of the underlying Shares
during the 5 trading days ending on the day
before the ex rights date or ex entitlements
date.

S = the subscription price of a Share under the
pro rata issue.

D= the dividend due but not yet paid on the
existing underlying Shares (except those to
be issued under the pro rata issue).

N = the number of Shares with rights or
entitlements that must be held to receive
a right to one Share.

() (Adjustments for reorganisation): If there is any
reorganisation of the issued share capital of the
Company, the rights of the Optionholder may be
varied to comply with the Listing Rules which apply
to a reorganisation of capital at the time of the
reorganisation.

12.5 Terms of Attaching Options

The Attaching Options entitle the holder to subscribe
for Shares on the following terms and conditions:

(a) (Entitlement): Each Attaching Option (Option)
gives the Optionholder the right to subscribe for
one Share upon exercise of the Option.

(b) (Exercise Price and Expiry Date): Each Option
has an exercise price of $0.02 (Exercise Price) and
will expire at 5.00pm (WST) on the date that is 3
years after their issue (Expiry Date). Any Option not
exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(c) (Notice of Exercise): An Optionholder may exercise
their Options by lodging with the Company, on or
prior to the Expiry Date:
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(i) inwhole orin part, and if exercised in part,
multiples of 1,000 must be exercised on each
occasion;

(i) a written notice of exercise of Options
specifying the number of Options being
exercised (Exercise Notice); and
(i) a cheque or electronic funds transfer for the
Exercise Price for the number of Options
being exercised. Cheques shall be in Australian
currency made payable to the Company and
crossed "Not Negotiable”. An Exercise Notice is
only effective when the Company has received
the full amount of the Exercise Price in cleared
funds.

(Timing of issue of Shares): Within 10

Business Days of receipt of the Exercise Notice
accompanied by the Exercise Price, the Company
will issue the number of Shares required under
these terms and conditions in respect of the
number of Options specified in the Exercise Notice.

(Shares issues on exercise): All Shares issued upon
the exercise of Options will upon issue rank equally
in all respects with the then issued Shares.

(Quotation of Shares on exercise): The Company
will apply for official quotation on ASX of all Shares
issued upon exercise of Options within 10 Business
Days after the date of issue of those Shares.

(Quotation of Options): The Options are
unquoted. No application for quotation of the
Options will be made by the Company.

(Options transferrable): The Options will be
transferable subject to compliance with the
Corporations Act and Listing Rules.

(Participation in new issues): There are no
participation rights or entitlements inherent in the
Options and Optionholders will not be entitled

to participate in new issues of capital offered to
Shareholders during the currency of the Options.
However, the Company will give the holders of
Options notice of the proposed issue prior to the
date for determining entitlements to participate in
any such issue.

(Adjustment for bonus issues of Shares): If the
Company makes a bonus issue of Shares or other
securities to existing Shareholders (other than an
issue in lieu or in satisfaction of dividends or by way
of dividend reinvestment):

(i) the number of Shares which must be issued on
the exercise of an Option will be increased by
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the number of Shares which the Optionholder
would have received if the Optionholder had
exercised the Option before the record date for
the bonus issue; and
(i) no change will be made to the Exercise Price.
(Adjustment for entitlement issue): If the
Company makes an issue of Shares pro rata to
existing Shareholders (other than an issue in lieu or
in satisfaction of dividends or by way of dividend
reinvestment) the Exercise Price of an Option will
be reduced according to the following formula:

New exercise price = O-E[P-(S+D
N+1

the old Exercise Price of the Option.

the number of underlying Shares into which
one Option is exercisable.

average market price per Share weighted by
reference to volume of the underlying Shares
during the 5 trading days ending on the day
before the ex rights date or ex entitlements
date.

the subscription price of a Share under the
pro rata issue.

the dividend due but not yet paid on the
existing underlying Shares (except those to
be issued under the pro rata issue).

the number of Shares with rights or
entitlements that must be held to receive
a right to one Share.

(Adjustments for reorganisation): If there is any
reorganisation of the issued share capital of the
Company, the rights of the Optionholder may be
varied to comply with the Listing Rules which apply
to a reorganisation of capital at the time of the
reorganisation.

12.6 Terms of Director Options

The Director Options entitle the holder to subscribe for
Shares on the following terms and conditions:

(a)

(b)

(Entitlement): Each Director Option (Option) gives
the Option holder the right to subscribe for one
Share upon exercise of the Option.

(Exercise Price and Expiry Date): The Exercise
Price for each Option is as follows:

(i) for Tranche 1, an exercise price of $0.03 each;
and
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(i) for Tranche 2, an exercise price of at $0.04
each (and vesting only if the 10 day VWAP of
the Company's shares is $0.04 or more).

Each Option will expire at 5.00pm (WST) on the date
that is 3 years after their issue (Expiry Date). Any Option
not exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(c) (Notice of Exercise): An Option holder may
exercise their Options by lodging with the
Company, on or prior to the Expiry Date:

(i) inwhole orin part, and if exercised in part,
multiples of 1,000 must be exercised on each
occasion;

(i) a written notice of exercise of Options
specifying the number of Options being
exercised (Exercise Notice); and

(i) a cheque or electronic funds transfer for the
Exercise Price for the number of Options
being exercised. Cheques shall be in Australian
currency made payable to the Company and
crossed "Not Negotiable”. An Exercise Notice is
only effective when the Company has received
the full amount of the Exercise Price in cleared
funds.

(Timing of issue of Shares): Within 10

Business Days of receipt of the Exercise Notice
accompanied by the Exercise Price, the Company
will issue the number of Shares required under
these terms and conditions in respect of the
number of Options specified in the Exercise Notice.

(Shares issued on exercise): All Shares issued upon
the exercise of Options will upon issue rank equally
in all respects with the then issued Shares.

(f) (Quotation of Shares on exercise): The Company
will apply for official quotation on ASX of all Shares
issued upon exercise of Options within 10 Business
Days after the date of issue of those Shares.

(Quotation of Options): The Options are
unguoted. No application for quotation of the
Options will be made by the Company.

(Options transferrable): The Options will be
transferable subject to compliance with the
Corporations Act and Listing Rules.

(i) (Participation in new issues): There are no
participation rights or entitlements inherent in the
Options and Option holders will not be entitled
to participate in new issues of capital offered to
Shareholders during the currency of the Options.
However, the Company will give the holders of
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Options notice of the proposed issue prior to the
date for determining entitlements to participate in
any such issue.

(Adjustment for bonus issues of Shares): If the
Company makes a bonus issue of Shares or other
securities to existing Shareholders (other than an
issue in lieu or in satisfaction of dividends or by way
of dividend reinvestment):

(i) the number of Shares which must be issued on
the exercise of an Option will be increased by
the number of Shares which the Option holder
would have received if the Option holder had
exercised the Option before the record date for
the bonus issue; and

(i) no change will be made to the Exercise Price.

(Adjustment for entitlement issue): If the
Company makes an issue of Shares pro rata to
existing Shareholders (other than an issue in lieu or
in satisfaction of dividends or by way of dividend
reinvestment) the Exercise Price of an Option will
be reduced according to the following formula:

New exercise price = O-E[P-(5+D
N+1

(1)

the old Exercise Price of the Option.

the number of underlying Shares into which
one Option is exercisable.

average market price per Share weighted by
reference to volume of the underlying Shares
during the 5 trading days ending on the day
before the ex rights date or ex entitlements
date.

the subscription price of a Share under the
pro rata issue.

the dividend due but not yet paid on the
existing underlying Shares (except those to
be issued under the pro rata issue).

the number of Shares with rights or
entitlements that must be held to receive
a right to one Share.

(Adjustments for reorganisation): If there is any
reorganisation of the issued share capital of the
Company, the rights of the Option holder may be
varied to comply with the Listing Rules which apply
to a reorganisation of capital at the time of the
reorganisation.
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12.7 Terms of Performance Shares

The following terms and conditions apply to the
Performance Shares:

(a)

(Definitions): In these terms and conditions, unless
the context otherwise requires:

Change in Control Event means:

(i) the occurrence of:

(A) the offeror under a takeover offer in
respect of all Shares announcing that it has
achieved acceptances in respect of 50.1%
or more of the Shares; and

@

that takeover bid has become
unconditional; or

(i) the announcement by the Company that:

=

shareholders of the Company have at a
Court convened meeting of shareholders
voted in favour, by the necessary majority,
of a proposed scheme of arrangement
under which all Shares are to be either:

(1) cancelled; or
(2) transferred to a third party; and

(iii) the Court, by order, approves the proposed
scheme of arrangement.

Expiry Date means an expiry date as set out in
paragraph 12.7(c).

Milestone means a milestone as set out in
paragraph 12.7(c) and each of Series A Milestone,
Series B Milestone or Series C Milestone have a
corresponding meaning in relation to the relevant
Milestone.
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Milestone Date means a milestone date as set out
in paragraph 12.7(c).

Performance Share means a Series A Performance
Share, Series B Performance Share or Series C
Performance Share, issued on the terms and
conditions set out in this paragraph 12.7(c).

Performance Shareholder means the holder of a
Performance Share.

Section 606(1) means section 606(1) of the
Corporations Act.

(Milestone Date and Extension):

(i)  The Board of the Company shall have
discretion to extend a Milestone Date
where the Board considers that unforeseen
circumstances or events have caused a delay
in achieving the Series A Milestone, Series
B Milestone and Series C Milestone by the
relevant Milestone Date.

(i) The Board shall not be permitted to extend the
relevant Milestone Date beyond the relevant
Expiry Date.
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(c) (Conversion):

(i

(Conversion): Subject to paragraphs 12.7(c)(ii) and 12.7(c)(iii), each Performance Share will convert into one
Share upon satisfaction of the relevant Milestone. The Milestones must be met on or before the relevant

Expiry Date.

Performance

Shares

Milestones

Milestone Date Expiry Date

Series A Schrole obtaining 215 schools with a The date that is within The date that
Performance subscription for the Schrole Connect 18 months of Admission is 5 years from
Shares product or 198 licences with a the date of issue
subscription for the Schrole Cover of the Series A
product prior to the Milestone Date Performance
(Series A Milestone). Shares
Series B Schrole achieving total annual sales The date that is within The date that
Performance revenue of $7.000,000 over any twelve 36 months of Admission is 5 years from
Shares month period prior to the Milestone Date the date of issue
(Series B Milestone). of the Series B
Performance
Shares
Series C Schrole achieving an accumulated The date that is within The date that
Performance earnings before interest, taxes, 48 months of Admission is 5 years from
Shares depreciation and amortisation of the date of issue

$3,000,000 over any 12 month period
prior to the Milestone Date (Series C
Milestone).

of the Series C
Performance
Shares

(i) (Conversion after expiry): If a Milestone is not
met by the relevant Expiry Date, the relevant
Performance Shares held by each Shareholder
will automatically consolidate into one
Performance Share and will then convert into
one Share for each Shareholder.

(iii

(iv.

(Conversion on Change in Control): If prior to
the earlier of the Milestone Date or the Expiry
Date a Change in Control Event occurs, then
each Performance Share will automatically and
immediately convert into a Share. However, if
the number of Shares to be issued as a result
of the conversion of the Performance Shares
is in excess of 10% of the total fully diluted
share capital of the Company at the time of the
conversion, then the number of Performance
Shares to be converted will be reduced so that
the aggregate number of Shares to be issued
on conversion of the Performance Shares is
equal to 10% of the entire fully diluted share
capital of the Company.

(Takeover Provisions): If the conversion of
Performance Shares (or part thereof) under
paragraph 12.7(c) would result in any person

being in contravention of Section 606(1) then
the conversion of each Performance Share
that would cause the contravention shall be
deferred until such time or times thereafter
that the conversion would not result in a
contravention of Section 606(1).

The Performance Shareholders shall give
notification to the Company in writing if they
consider that the conversion of Performance
Shares (or part thereof) under paragraph 12.7(c)
may result in the contravention of Section
606(1) failing which the Company shall assume
that the conversion of Performance Shares (or
part thereof) under paragraph 12.7(c) will not
result in any person being in contravention of
Section 606(1).

The Company (but is not obliged to) by written
notice request the Performance Shareholders
to give notification to the Company in writing
within seven (7) days if they consider that the
conversion of Performance Shares (or part
thereof) under paragraph 12.7(c) may result

in the contravention of Section 606(1). If

the Performance Shareholders do not give
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notification to the Company within seven

(7) days that they consider the conversion

of Performance Shares (or part thereof)
under paragraph 12.7(c) may result in the
contravention of Section 606(1) then the
Company shall assume that the conversion
of Performance Shares (or part thereof) under
paragraph 12.7(c) will not result in any person
being in contravention of Section 606(1).

(v) (After Conversion): The Shares issued on
conversion of any Performance Share will
as and from 5.00pm (WST) on the date of
allotment rank equally with and confer rights
identical with all other Shares then on issue
and application will be made by the Company
to ASX for official quotation of the Shares
upon the date of conversion. Shares issued on
conversion of the Performance Share must
be free from all encumbrances, securities
and third party interests. The Company must
ensure that Shares issued on conversion of
the Performance Shares are freely tradeable,
without being subject to on-sale restrictions
under section 707 of the Corporations Act, on
and from their date of issue.

(Issue of Shares for No Consideration): The
Company will issue Shares immediately upon
conversion of the Performance Shares for no

(k)
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(Winding Up): If the Company is wound up prior
to conversion of all of the Performance Shares into
Shares then the Performance Shareholders will
have:

(i) noright to be paid cash for the Issue Price; and

(i) (no right to participate in surplus assets or
profits of the Company on winding up.

(Participation in new issues): There are no
participation rights or entitlements inherent in

the Performance Shares and holders will not be
entitled to participate in new issues of capital
offered to Shareholders during the currency of the
Performance Shares.

(m) (Reconstruction): In the event of any

reconstruction, consolidation or division into
(respectively) a lesser or greater number of
securities of the Shares and the Performance
Shares shall be reconstructed, consolidated or
divided in the same proportion as the Shares are
reconstructed, consolidated or divided and, in

any event, in a manner which will not result in

any additional benefits being conferred on the
Performance Shareholders which are not conferred
on the Shareholders.

12.8 Summary of Company’'s Employee

Incentive Scheme

The Schrole Group Ltd Employee Incentive Scheme
(Scheme) is being considered for approval by
Shareholders at the Meeting. The full terms of the
Scheme may be inspected at the registered office
of the Company during normal business hours. A

consideration and will record the issue in the
manner required by the Corporations Act.

(e) (Quotation): The Performance Shares are
unquoted. No application for quotation of the

Performance Shares will be made by the Company.

summary of the terms of the Scheme is set out below:

(f) (Non-transferable): The Performance Shares are L . o )
not transferrable (a) (Eligible Participant): Eligible Participant means a
' person that:
(g) (Copies of Notices and Reports): The Performance 0 -eligibl ticipant” (as that t )
Shareholders have the same right as Shareholders gosane \g| € participant: {as tha erm.|s
} : i defined in ASIC Class Order 14/1000) in
to receive notices, reports and audited accounts : )
and to attend general meetings of the Company relation to the Company or an Associated Body
but are only entitled to vote in the circumstances go(;po;it/el(oag()t)hat tjrm o definedin ASIC Class
referred to in paragraph 12.7(h). e an
(h) (Voting Rights): The Performance Shareholders () ha.s.been dete.mjmed.by the Board tobe )
shall have no right to vote, subject to the eligible to participate in the Scheme from time
) ' to time.
Corporations Act.
(b) (Purpose): The purpose of the Scheme is to:

(Dividend): Performance Shareholders are not
entitled to a dividend.

(Return of capital): The Performance Shares do
not confer any right to a return of capital, whether
in a winding up, upon a reduction of capital or
otherwise.

(i) assistin the reward, retention and motivation
of Eligible Participants;

(i) link the reward of Eligible Participants to
Shareholder value creation; and

(iii

align the interests of Eligible Participants with
shareholders of the Group (being the Company
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and each of its Associated Bodies Corporate),
by providing an opportunity to Eligible
Participants to receive an equity interest in the
Company in the form of Securities.

(c) (Scheme administration): The Scheme will be
administered by the Board. The Board may exercise
any power or discretion conferred on it by the
Scheme rules in its sole and absolute discretion.
The Board may delegate its powers and discretion.

(Eligibility, invitation and application): The Board
may from time to time determine that an Eligible
Participant may participate in the Scheme and
make an invitation to that Eligible Participant to
apply for Securities on such terms and conditions
as the Board decides.

On receipt of an Invitation, an Eligible Participant
may apply for the Securities the subject of the
invitation by sending a completed application
form to the Company. The Board may accept an
application from an Eligible Participant in whole or
in part.

If an Eligible Participant is permitted in the
invitation, the Eligible Participant may, by notice in
writing to the Board, nominate a party in whose
favour the Eligible Participant wishes to renounce
the invitation.

(Grant of Securities): The Company will, to the
extent that it has accepted a duly completed
application, grant the Participant the relevant
number of Securities, subject to the terms and
conditions set out in the invitation, the Scheme
rules and any ancillary documentation required.

(Terms of Convertible Securities): Each
‘Convertible Security’ represents a right to acquire
one or more Shares (for example, under an option
or performance right), subject to the terms and
conditions of the Scheme.

Prior to a Convertible Security being exercised

a Participant does not have any interest (legal,
equitable or otherwise) in any Share the subject of )
the Convertible Security by virtue of holding the
Convertible Security. A Participant may not sell,
assign, transfer, grant a security interest over or
otherwise deal with a Convertible Security that has
been granted to them. A Participant must not enter
into any arrangement for the purpose of hedging
their economic exposure to a Convertible Security
that has been granted to them.

(Vesting of Convertible Securities): Any vesting ()
conditions applicable to the grant of Convertible
Securities will be described in the invitation. If

all the vesting conditions are satisfied and/or
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otherwise waived by the Board, a vesting notice
will be sent to the Participant by the Company
informing them that the relevant Convertible
Securities have vested. Unless and until the vesting
notice is issued by the Company, the Convertible
Securities will not be considered to have vested.
For the avoidance of doubt, if the vesting
conditions relevant to a Convertible Security are
not satisfied and/or otherwise waived by the Board,
that Convertible Security will lapse.

(Exercise of Convertible Securities and cashless
exercise): To exercise an Convertible Security, the
Participant must deliver a signed notice of exercise
and, subject to a cashless exercise of Convertible
Securities (see below), pay the exercise price (if
any) to or as directed by the Company, at any
time prior to the earlier of any date specified in the
vesting notice and the expiry date as set out in the
invitation.

An invitation may specify that at the time of
exercise of the Convertible Securities, the
Participant may elect not to be required to provide
payment of the exercise price for the number

of Convertible Securities specified in a notice of
exercise, but that on exercise of those Convertible
Securities the Company will transfer or issue to the
Participant that number of Shares equal in value to
the positive difference between the Market Value of
the Shares at the time of exercise and the exercise
price that would otherwise be payable to exercise
those Convertible Securities.

Market Value means, at any given date, the volume
weighted average price per Share traded on the
ASX over the 5 trading days immediately preceding
that given date, unless otherwise specified in an
invitation.

A Convertible Security may not be exercised unless
and until that Convertible Security has vested in
accordance with the Scheme rules, or such earlier
date as set out in the Scheme rules.

(Delivery of Shares on exercise of Convertible
Securities): As soon as practicable after the valid
exercise of a Convertible Security by a Participant,
the Company will issue or cause to be transferred
to that Participant the number of Shares to which
the Participant is entitled under the Scheme rules
and issue a substitute certificate for any remaining
unexercised Convertible Securities held by that
Participant.

(Forfeiture of Convertible Securities): \Where

a Participant who holds Convertible Securities
ceases to be an Eligible Participant or becomes
insolvent, all unvested Convertible Securities will
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automatically be forfeited by the Participant, unless
the Board otherwise determines in its discretion

to permit some or all of the Convertible Securities
to vest.

Where the Board determines that a Participant

has acted fraudulently or dishonestly, or wilfully
breached his or her duties to the Group, the Board
may in its discretion deem all unvested Convertible
Securities held by that Participant to have been
forfeited.

Unless the Board otherwise determines, or as
otherwise set out in the Scheme rules:

(i) any Convertible Securities which have not yet
vested will be forfeited immediately on the date
that the Board determines (acting reasonably
and in good faith) that any applicable vesting
conditions have not been met or cannot be
met by the relevant date; and

(i) any Convertible Securities which have not yet
vested will be automatically forfeited on the
expiry date specified in the invitation.

(Change of control): If a change of control event
occurs in relation to the Company, or the Board
determines that such an event is likely to occur, the
Board may in its discretion determine the manner
in which any or all of the Participant's Convertible
Securities will be dealt with, including, without
limitation, in a manner that allows the Participant to
participate in and/or benefit from any transaction
arising from or in connection with the change of
control event.

(Rights attaching to Scheme Shares): All Shares
issued under the Scheme, or issued or transferred
to a Participant upon the valid exercise of a
Convertible Security, (Scheme Shares) will rank pari
passu in all respects with the Shares of the same
class. A Participant will be entitled to any dividends
declared and distributed by the Company on the
Scheme Shares and may participate in any dividend
reinvestment plan operated by the Company

in respect of Scheme Shares. A Participant may
exercise any voting rights attaching to Scheme
Shares.

(m) (Disposal restrictions on Scheme Shares): If the

invitation provides that any Scheme Shares are
subject to any restrictions as to the disposal or
other dealing by a Participant for a period, the
Board may implement any procedure it deems
appropriate to ensure the compliance by the
Participant with this restriction.

For so long as a Scheme Share is subject to
any disposal restrictions under the Scheme,
the Participant will not:

o
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(i) transfer, encumber or otherwise dispose of,
or have a security interest granted over that
Scheme Share; or

(i) take any action or permit another person to
take any action to remove or circumvent the
disposal restrictions without the express written
consent of the Company.

(Adjustment of Convertible Securities): If there is
a reorganisation of the issued share capital of the
Company (including any subdivision, consolidation,
reduction, return or cancellation of such issued
capital of the Company), the rights of each
Participant holding Convertible Securities will be
changed to the extent necessary to comply with
the Listing Rules applicable to a reorganisation of
capital at the time of the reorganisation.

If Shares are issued by the Company by way of
bonus issue (other than an issue in lieu of dividends
or by way of dividend reinvestment), the holder of
Convertible Securities is entitled, upon exercise of
the Convertible Securities, to receive an allotment
of as many additional Shares as would have been
issued to the holder if the holder held Shares equal
in number to the Shares in respect of which the
Convertible Securities are exercised.

Unless otherwise determined by the Board, a
holder of Convertible Securities does not have

the right to participate in a pro rata issue of Shares
made by the Company or sell renounceable rights.

(Participation in new issues): There are no
participation rights or entitlements inherent in the
Convertible Securities and holders are not entitled
to participate in any new issue of Shares of the
Company during the currency of the Convertible
Securities without exercising the Convertible
Securities.

(Amendment of Scheme): Subject to the following
paragraph, the Board may at any time amend

any provisions of the Scheme rules, including
(without limitation) the terms and conditions upon
which any Securities have been granted under the
Scheme and determine that any amendments to
the Scheme rules be given retrospective effect,
immediate effect or future effect.

No amendment to any provision of the Scheme
rules may be made if the amendment materially
reduces the rights of any Participant as they existed
before the date of the amendment, other than an
amendment introduced primarily for the purpose
of complying with legislation or to correct manifest
error or mistake, amongst other things, or is agreed
to in writing by all Participants.
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() (Scheme duration): The Scheme continues
in operation until the Board decides to end it.
The Board may from time to time suspend the
operation of the Scheme for a fixed period or
indefinitely, and may end any suspension. If the
Scheme is terminated or suspended for any reason,
that termination or suspension must not prejudice
the accrued rights of the Participants.

If a Participant and the Company (acting by the
Board) agree in writing that some or all of the
Securities granted to that Participant are to be
cancelled on a specified date or on the occurrence
of a particular event, then those Securities may

be cancelled in the manner agreed between the
Company and the Participant.

12.9 Effect of the Offers on control and substantial Shareholders

Those Shareholders (and their related entities) holding an interest in 5% or more of the Shares on issue on a pre-
Consolidation basis as at the date of this Prospectus are as follows:

Shareholder Number of Shares % Shareholding

Tan Yang Po 7,032,449 572

Following completion of the Acquisition, the following Shareholders are expected to hold 5% or more of the
total number of Shares on issue (assuming that no convertible Securities (Options or Performance Shares) are
converted into Shares):

Shareholder Minimum Subscription Maximum Subscription

Number of % Number of %

Shares Shareholding Shares Shareholding

Investors who participate in the Public Offer 275,000,000 495 300,000,000 51.7

Enerly! 78,363,529 141 78,363,529 135

Joint Lead Managers?® 95,000,000 171 95,000,000 164
Notes:

1. Comprising 70,363,529 Shares to be issued under the Consideration Offer and 8,000,000 Shares to be issued under the Loan Offer.

2. Comprising 15,000,000 Shares to be issued to Alto Capital (or its nominees) under the Lead Manager Offer and 80,000,000 Shares to be issued to
Xcel Capital (or its nominees) under the Facilitator Offer.
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Following completion of the Acquisition, the following Shareholders are expected to hold 5% or more of the total
number of Shares on issue (assuming all convertible Securities are converted):

Shareholder Minimum Subscription Maximum Subscription
Number of % Number of %

Shares Shareholding Shares Shareholding

Investors who participate in the Public Offer 275,000,000 26.0 300,000,000 278
Enerly! 361,338,841 34.2 361,338,841 334
Joint Lead Managers?® 170,000,000 16.1 170,000,000 157

Notes:

1 Comprising 70,363,529 Shares and 280,000,000 Performance Shares to be issued under the Consideration Offer, 8,000,000 Shares to be issued
under the Loan Offer and 2,975,312 Options to be issued under the Vendor Option Offer, subject to Shareholder approval.

2 Comprising 15,000,000 Shares to be issued to Alto Capital under the Lead Manager Offer, 80,000,000 Shares and 25,000,000 Options to be issued
to Xcel Capital under the Facilitator Offer and 50,000,000 Options to be issued to Xcel Capital (or its nominee) under the Adviser Offer, subject to

Shareholder approval

12.10 Interests of Promoters,
Experts and Advisers

(a) No interest except as disclosed

Other than as set out below or elsewhere in this
Prospectus, no persons or entity named in this
Prospectus as performing a function in a professional,
advisory or other capacity in connection with the
preparation or distribution of this Prospectus holds at
the date of this Prospectus, or held at any time during
the last 2 years, any interest in:

(i) the formation or promotion of the Company;

(i) property acquired or proposed to be acquired
by the Company in connection with its
formation or promotion, or the Offers; or

(iii) the Offers,

and the Company has not paid any amount or
provided any benefit, or agreed to do so, to any
of those persons for services rendered by them
in connection with the formation or promotion
of the Company or the Offers.

(b) Share Registry

Link Market Services Limited has been appointed to
conduct the Company's share registry functions and
to provide administrative services in respect to the
processing of Applications received pursuant to this
Prospectus, and will be paid for these services on
standard industry terms and conditions.

(c) Legal Adviser

Bellanhouse Lawyers has acted as the solicitors to the
Company in relation to the Offers and the Acquisition.
The Company estimates it will pay Bellanhouse
$45,000 (excluding GST) for these services.
Subsequently, fees will be charged in accordance
with normal charge out rates. In addition, Bellanhouse
has performed other legal work for the Company.
Bellanhouse will receive $50,000 in fees from the
Company for legal services during the 24 months
preceding lodgement of this Prospectus.

Prior to Bellanhouse Lawyers’ engagement with

the Company, Bellanhouse Lawyers acted as legal
advisers to Schrole. During the 24 months preceding
lodgement of this Prospectus, the total value of these
services was $150,000 (excluding GST).

(d) Lead Manager and Corporate Adviser

Alto Capital has acted as the Lead Manager and
Corporate Adviser to the Company. Fees are paid or
payable to the Lead Manager in accordance with the
Joint Lead Manager Mandate summarised in Section
11.4. The Company estimates it has or will pay the Joint
Lead Managers a total 6% on funds raised under the
Public Offer.

Subject to Shareholder approval at the Meeting, the
Lead Manager will also receive 15,000,000 Shares
under the Lead Manager Offer (see Section 3.2(e)
for further details) and will also be paid $20,000 as a
success fee.

During the 24 months preceding lodgement of this
Prospectus with ASIC, the Lead Manager has not
provided services to the Company.
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(e) Co-Lead Manager and Adviser

Xcel Capital has acted as the Co-Lead Manager and
Adviser to the Company. Fees are paid or payable to
the Co-Lead Manager in accordance with the Xcel
Capital Mandate and Lead Manager Mandate. The
Company estimates it will pay the Co-Lead Manager
a total of $100,000 (excluding GST) as a success fee
under the Public Offer. The Company estimates it will
pay the Joint Lead Managers a total of 6% on funds
raised under Public Offer. Subject to Shareholder
approval at the Meeting, the Co-Lead Manager will also
receive 80,000,000 Shares and 25,000,000 Options
under the Facilitator Offer and 50,000,000 Options
under the Adviser Offer (see Sections 3.2(d) and 3.2(e)
for further details).

During the 24 months preceding lodgement of this
Prospectus with ASIC, the Lead Manager has not
provided services to the Company.

(f) Auditor

BDO Audit (WA) Pty Ltd has been appointed to act

as auditor to the Company. The Company estimates
it will pay BDO Audit (WA) Pty Ltd a total of $4,500
(excluding GST) for these services. During the 24
months preceding lodgement of this Prospectus with
ASIC, BDO Audit (WA) Pty Ltd has provided services
to the Company, the total value of these services was
$25,000 (excluding GST).

BDO Audit (WA) Pty Ltd has also been appointed to act
as auditor to Schrole. During the 24 months preceding
lodgement of this Prospectus with ASIC, the total value
of these services was $95,923 (excluding GST).

(g) Intellectual Property Expert

Williams & Hughes has acted as the Intellectual
Property Expert for the Company and has prepared the
Intellectual Property Report in Section 9. The Company
estimates it will pay Williams & Hughes a total of
$1,000 (excluding GST) for these services. During the
24 months preceding lodgement of this Prospectus,
Williams & Hughes has not provided services to the
Company.

During the 24 months preceding lodgement of this
Prospectus with ASIC, Williams & Hughes has acted
for Schrole and has invoiced fees in the amount of
$8,200 (excluding GST).

(h) Investigating Accountant

BDO Corporate Finance (WA) Pty Ltd has acted

as Investigating Accountant and has prepared the
Investigating Accountant’s Report which is included in
Section 8 of this Prospectus. The Company estimates
it will pay BDO a total of $6,000 (excluding GST)

for these services. During the 24 months preceding
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lodgement of this Prospectus with ASIC, BDO has not
provided services to the Company.

BDO Corporate Finance (WA) Pty Ltd has also acted
as Investigating Accountant to Schrole. During the
24 months preceding lodgement of this Prospectus
with ASIC, the total value of these services was
$12,500 (excluding GST).

()  Independent Expert

BDO Corporate Finance (WA) Pty Ltd has acted as an
independent expert to the Company in connection
with the Company’s notice for the Meeting. During the
24 months preceding lodgement of this Prospectus
with the ASIC, BDO will receive fees of approximately
$19,000 to $24,000 (excluding GST) for the provision
of the Independent Expert's Report.

12.11 Consents

(a) General

Chapter 6D of the Corporations Act imposes a liability
regime on the Company (as the offeror of Shares under
this Prospectus), the Directors, any persons named

in this Prospectus with their consent having made a
statement in this Prospectus and persons involved in

a contravention in relation to this Prospectus, with
regard to misleading and deceptive statements made in
this Prospectus. Although the Company bears primary
responsibility for this Prospectus, the other parties
involved in the preparation of this Prospectus can also
be responsible for certain statements made in it.

In light of the above, each of the parties referred to
below:

(i) does not make the Offers;

(i) does not make, or purport to make, any
statement that is included in this Prospectus,
or a statement on which a statement made in
this Prospectus is based, other than as specified
below or elsewhere in this Prospectus;

(iii

only to the maximum extent permitted by law,
expressly disclaims and takes no responsibility
for any part of this Prospectus other than

a reference to its name and a statement
contained in this Prospectus with the consent
of that party as specified below; and

(iv) has given and has not, prior to the lodgement
of this Prospectus with ASIC, withdrawn its
consent to the inclusion of the statements
in this Prospectus that are specified below in
the form and context in which the statements
appear.
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(b) Share Registry

Link Market Services Ltd has given, and has not
withdrawn prior to the lodgement of this Prospectus
with ASIC, its written consent to being named in this
Prospectus as Share Registry of the Company in the
form and context in which itis named.

(c) Lead Manager and Corporate Adviser

Alto Capital has given, and has not withdrawn prior to
the lodgement of this Prospectus with ASIC, its written
consent to being named in this Prospectus as a joint
lead manager and corporate adviser to the Company in
the form and context in which it is named.

(d) Co-Lead Manager and Adviser

Xcel Capital has given, and has not withdrawn prior to

the lodgement of this Prospectus with ASIC, its written
consent to being named in this Prospectus as Co-Lead
Manager to the Company and advisor to the Company
in the form and context in which it is named.

(e) Auditor

BDO Audit (WA) Pty Ltd has given, and has not
withdrawn prior to the lodgement of this Prospectus
with ASIC, its written consent to being named in this
Prospectus as auditor of the Company in the form and
context in which it is named.

(f) Investigating Accountant

BDO Corporate Finance (WA) Pty Ltd has given,

and has not withdrawn prior to the lodgement of

this Prospectus with ASIC, its written consent to
being named in this Prospectus as the Investigating
Accountant to the Company in the form and context
in which it is named and has given and not withdrawn
its consent to the inclusion of the Investigating
Accountant’s Report in the form and context in
which it is included.

(g) Intellectual Property Expert

Williams & Hughes has given, and has not withdrawn
prior to the lodgement of this Prospectus with ASIC, its
written consent to being named in this Prospectus as
the Intellectual Property Expert to the Company in the
form and context in which it is named and has given
and not withdrawn its consent to the inclusion of the
Intellectual Property Report in the form and context in
which it is included.

(h) Legal Advisors

Bellanhouse has given, and has not withdrawn prior to
the lodgement of this Prospectus with ASIC, its written
consent to being named in this Prospectus as the Legal
Advisors to the Company in the form and context in
which it is named.
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() Independent Expert

BDO has given, and has not withdrawn prior to the
lodgement of this Prospectus with ASIC, its written
consent to being named in this Prospectus as the
Independent Expert of the Company in the form and
context in which it is named.

12.12 Expenses of the Offers

The expenses of the Offers (excluding GST) are
estimated to be approximately $610,000 based on the
Maximum Subscription and are expected to be applied
towards the items set out in the table below.

Amount

Items of
expenditure

Capital raising fees $330,000 $360,000
Legal fees $46,100 $46,100
Accounting and $6,000 $6,000
Investigating

Accountant's

Report

Audit fees $4,500 $4,500
ASIC fees $2,400 $2,400
ASX fees $71,000 $71,000
Advisor costs $120,000 $120,000
Total estimated $580,000 $610,000

expenses
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12.13 ASX waivers

The Company has received the following ASX waivers
and approvals in relation to the Offers and the
Acquisition:

(a) a waiver from Listing Rule 2.1 Condition 2 to allow
Shares under the Public Offer to have an issue
price of less than $0.20 each;

(b) a waiver of Listing Rule 1.1 Condition 12 to allow
Options to be issued with an exercise price of less
than $0.20 each;

(c) approval for the issuance of the Performance
Shares required under Listing Rule 6.1; and

(d) a waiver from Listing Rule 9.1.3 to the extent
necessary to apply the restrictions in paragraph 1, 2
and 10 of Appendix 9B (as applicable) to Shares to
be issued to the Vendors as Consideration Shares.

12.14 Continuous Disclosure Obligations

Following Admission, the Company will be a “disclosing
entity” (as defined in section 111AC of the Corporations
Act) and, as such, will be subject to regular reporting
and disclosure obligations. Specifically, like all

listed companies, the Company will be required to
continuously disclose any information it has to the
market which a reasonable person would expect to
have a material effect on the price or the value of

the Shares (unless a relevant exception to disclosure
applies). Price sensitive information will be publicly
released through ASX before it is otherwise disclosed
to Shareholders and market participants. Distribution
of other information to Shareholders and market
participants will also be managed through disclosure
to ASX. In addition, the Company will post this
information on its website after ASX confirms that

an announcement has been made, with the aim of
making the information readily accessible to the widest
audience.

12.15 Litigation

So far as the Directors are aware, there is no current
or threatened civil litigation, arbitration proceedings
or administrative appeals, or criminal or governmental
prosecutions of a material nature in which the
Company is directly or indirectly concerned which is
likely to have a material adverse effect on the business
or financial position of the Company.
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12.16 Electronic Prospectus

Pursuant to Regulatory Guide 107, ASIC has exempted
compliance with certain provisions of the Corporations
Act to allow distribution of an Electronic Prospectus on
the basis of a paper Prospectus being lodged with ASIC
and the issue of Shares in response to an electronic
application form, subject to compliance with certain
provisions. If you have received this Prospectus as an
Electronic Prospectus please ensure that you have
received the entire Prospectus accompanied by the
Application Form. If you have not, please email the
Company and the Company will send to you, for free,
either a hard copy or a further electronic copy of this
Prospectus or both.

The Company reserves the right not to accept an
Application Form from a person if it has reason to
believe that when that person was given access to
the electronic Application Form, it was not provided
together with the Electronic Prospectus and any
relevant supplementary or replacement prospectus or
any of those documents were incomplete or altered.
In such a case, the Application moneys received will
be dealt with in accordance with section 722 of the
Corporations Act.

12.17 Documents available for inspection

Copies of the following documents are available
for inspection during normal business hours at the
registered office of the Company:

(a) this Prospectus;
(b) the Constitution; and

(c) the consents referred to in Section 12.11
of this Prospectus.

12.18 Statement of Directors

The Directors report that after due enquiries by

them, in their opinion, since the date of the financial
statements in the financial information in Section 7,
there have not been any circumstances that have
arisen or that have materially affected or will materially
affect the assets and liabilities, financial position, profits
or losses or prospects of the Company, other than as
disclosed in this Prospectus.
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This Prospectus is issued by the Company and its issue has been authorised by a resolution of the Directors

In accordance with section 720 of the Corporations Act, each Director and each proposed Director has
consented to the lodgement of this Prospectus with ASIC and has not withdrawn that consent.

This Prospectus is signed for and on behalf of the Company by:

c

Kyla Garic
Non-Executive Director and Company Secretary
Dated: 18 August 2017
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DEFINITIONS

These definitions are provided to assist persons in
understanding some of the expressions used in this
Prospectus.

$ means Australian Dollars.

Acquisition means the acquisition of 100% of the
issued capital of Schrole in accordance with the
Acquisition Agreement.

Acquisition Agreement means the agreement
described in Section 11.3 dated on or around 12 June
2017 and amended on 9 August 2017.

Acquisition Resolution has the meaning given in
Section 2.4.

Admission means admission of the Company to the
Official List, following completion of the Offers.

Adviser Offer has the meaning given in Section 3.2(e).

Agency Agreement has the meaning given in Section
11.13.

Allotment Date means the date, as determined by the
Directors, on which the Securities offered under this
Prospectus are allotted, which is anticipated to be the
date identified in the Indicative Timetable.

Alto Capital means ACNS Capital Markets Pty Ltd ATF
the ACNS Unit Trust trading as Alto Capital.

Applicant means a person who submits an Application
Form.

Application means a valid application for Securities
pursuant to this Prospectus.

Application Form means the application form attached
to this Prospectus.

Application Monies means application monies for
Securities under the Offers received and banked by the
Company.

Aquaint Property has the meaning given in Section 4.1.

Attaching Options has the meaning given in Section
2.4().

ASIC means the Australian Securities and Investments
Commission.

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

ASX Settlement means ASX Settlement Pty Limited
ACN 008 504 532.

ASX Settlement Rules means ASX Settlement
Operating Rules of ASX Settlement.

BDO means BDO Corporate Finance (WA) Pty Ltd
ACN 124 031 045.
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Board means the board of Directors of the Company.

Business Day means a day that is not a Saturday,
Sunday or public holiday in Western Australia.

Business Units has the meaning given in Section 4.3(a).

CHESS means the Clearing House Electronic Sub-
Register System operated by ASX Settlement.

Closing Date means the date that the Public Offer
closes which is 5.00pm (WST) on 15 September 2017
or such other time and date as the Board determines.

Co-Lead Manager means Xcel Capital.

Company means Aquaint Capital Holdings Limited (to
be renamed "Schrole Group Ltd") ACN 164 440 859
(Subject to Deed of Company Arrangement).

Completion means completion of the Acquisition in
accordance with the Acquisition Agreement.

Company Secretary means the secretary of the
Company.

Consideration Offer has the meaning given in
Section 3.2(a).

Consideration Securities has the meaning given in
Section 11.3(a).

Consolidation means the proposed 60:1 consolidation
of the Company's Securities, subject to Shareholder
approval.

Constitution means the constitution of the Company.

Consultancy Agreement has the meaning given in
Section 11.9.

Conversion Securities means the 25,000,000 Shares
and 25,000,000 Attaching Options to be issued on
conversion of the convertible notes in Schrole.

Convertible Note Deed has the meaning given in
Section 11.11.

Convertible Notes has the meaning given in
Section 11.11.

Conversion Offer has the meaning given in
Section 3.2(g).

Corporations Act means the Corporations Act 2001
(Cth).

CPS Capital has the meaning given in Section 4.1.

Creditors’ Report has the meaning given in
Section 4.1.

Creditors’ Trust Deed means the trust deed to be
entered into by the Deed Administrators as Trustees,
pursuant to the terms of the DOCA, for and on behalf
of the Company’s creditors.




Deed Administrators means Mr Samuel John Freeman
and Mr Adam Paul Nikitins.

Director Options has the meaning given in Section
2.4(k).

Directors means the directors of the Company.

DOCA means the deed of company arrangement
in respect of the Company that was executed on 9
September 2016.

DOCA Proposal is detailed in Section 11.2.

Electronic Prospectus means the electronic copy
of this Prospectus located at the Company's website
www.aquaint.com.au.

Enerly means Enerly Pty Ltd ACN 081 624 231 as
trustee for Stronada Trust, a related party of proposed
Director, Mr Robert Graham.

ETAS Group means ETAS (WA) Pty Ltd ACN 065 673
896, trading as ETAS Group.

Exposure Period means the period of 7 days after the
date of lodgement of this Prospectus, which period
may be extended by ASIC by not more than 7 days
pursuant to section 727(3) of the Corporations Act.

Facilitator Offer has the meaning given in Section
3.2(d).

Graham Agreement has the meaning given in Section
11.6.

GST means Goods and Services Tax.
Independent Expert means BDO.

Independent Expert’s Report means the Independent
Expert's report annexed to the Company's notice

of annual general meeting that was dispatched to
Shareholders on 14 August 2017.

Indicative Timetable means the indicative timetable
for the Offers on page viii of this Prospectus.

Intellectual Property Report means the report
contained in Section 9.

Investigating Accountant means BDO.

Investigating Accountant’s Report means the report
contained in Section 8.

ISC means The International Schools Consultancy of
Faringdon, Oxfordshire, SN7 7YR UK.

Joint Lead Manager Mandate has the meaning given
in Section 114.

Joint Lead Managers means the Lead Manager and
Co-Lead Manager.

Kirkwood Agreement has the meaning given in
Section 11.8.
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Lead Manager means Alto Capital.

Lead Manager Offer has the meaning given in
Section 3.2(c).

Legal Advisors means Bellanhouse.
Listing Rules means the listing rules of ASX.
Loan Offer has the meaning given in Section 3.2(f).

Majority Vendors means Enerly, Morven Ann Smith
as trustee for the Rossdhu Family Trust and Leonie
Debnam.

Maximum Subscription means the raising of
$6,000,000 pursuant the Public Offer.

Meeting means the general meeting of Shareholders
to be held on 13 September 2017.

Minimum Subscription means the raising of
$5,500,000 pursuant the Public Offer.

Offer Price means $0.02 per Share under the Public
Offer.

Offers means the Public Offer and Secondary Offers.
Official List means the official list of ASX.

Official Quotation means official quotation by ASX in
accordance with the Listing Rules.

Opening Date means the date specified as the opening
date of the Public Offer in the Indicative Timetable.

Option means an option to acquire a Share.

Performance Shares means the 290,000,000
performance shares to be issued to Majority Vendors
under the Consideration Offer on the terms and
conditions set out in Section 12.7.

Public Offer means the offer by the Company,
pursuant to this Prospectus, of 300,000,000 Shares at
an issue price of $0.02 each to raise up to $6,000,000
(before costs).

PRC means the People’s Republic of China.

Prospectus means this prospectus dated 18 August
2017.

Related Body Corporate means, in relation to a body
corporate, a body corporate related to it within the
meaning of Section 50 of the Corporations Act.

RTO means Registered Training Organisation.
SaaS means software as a service.
Scheme has the meaning given in Section 12.8.

Schrole means Schrole Operations Ltd (formerly
“Schrole Group Ltd") ACN 131 115 878.
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Schrole Connect is a Business Unit detailed in
Section 4.3(c).

Schrole Cover is a Business Unit detailed in
Section 4.3(d).

Schrole Develop is a Business Unit detailed in
Section 4.3(e).

Schrole Noteholders has the meaning given in
Section 11.11.

Secondary Offers means the Consideration Offer,
Vendor Option Offer, Lead Manager Offer, Facilitator
Offer, Adviser Offer, Loan Offer and Conversion Offer.

Section means a section of this Prospectus.

Secured Creditor means Kings Park Corporate Lawyers
Pty Ltd ACN 153 331 867.

Securities means any securities, including Shares,
Performance Shares and Options, issued or granted
by the Company.

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

Share Registry means Link Market Services Limited
ACN 083 214 537.

Shareholder means a holder of one or more Shares.
SPL means Schrole Pty Ltd ACN 164 785 488.

Trustees means Mr Samuel John Freeman and Mr
Adam Paul Nikitins.

Turnbull has the meaning given in Section 11.13.
USD means United States dollar.

Vendor Option Offer has the meaning given in
Section 3.2(b).

Vendors means all the shareholders and optionholders
of Schrole.

VWAP means the volume weighted average price.

WST means Western Standard Time, being the time
in Perth, Western Australia.

Xcel Capital means Xcel Capital Pty Ltd A
CN 617 047 319.

Xcel Capital Mandate has the meaning given
in Section 11.5.

SCHROLE
PROSPECTUS

153







