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BY: oo & Associates

Vince

business restructuring & insolvency

Vince & Associates Pty Ltd Chartered Accountants
ABN 23 119 166 070
51 Robinson Street, Dandenong Vic 3175

28 May 2010 Telephone: 03 9793 5588 - Facsimile: 03 9792 9455

Website: www.vinceassociates.com.au

TO THE CREDITOR AS ADDRESSED

Dear Sir/Madam

RE: VENTUREAXESS GROUP LIMITED
(ADMINISTRATORS APPOINTED)
ACN 087 426 953

I refer to my report to creditors dated 24 May 2010.

As you are aware, in my report I advised that it was the directors” intention to submit a proposal
for a Deed of Company Arrangement.

I advise that a proposal has now been submitted for creditors’ consideration. A copy of the
proposal is attached to this report for your review.

In general, the proposal requires for companies known as Custodian Company Pty Ltd and Credit
Elect Pty Ltd to pay to the Administrators the amounts of $50,000 and $35,000 respectively for
distribution as follows:

1. The funds contributed by Custodian Company Pty Ltd will be distributed to priority and
unsecured creditors, after allowing for the disbursements and approved remuneration of
the Voluntary Administrators and Deed Administrators and in accordance with the
priority provisions set out at Section 556 of the Corporations Act, 2001.

2. The funds contributed by Credit Elect Pty Ltd will be paid to unsecured creditors which,
in the opinion of Credit Elect Pty Ltd, are essential creditors in respect of maintaining the
company as a listed company. Such funds will only be paid after execution of a non
binding agreement between the company, Credit Elect Pty Ltd and major shareholders of
Credit Elect Pty Ltd.

3. Any funds remaining after the payments of the claims set out at Points 1 and 2 above,
will be distributed to ordinary unsecured creditors on a pro-rata basis.

4. Subject to the approval of shareholders being obtained at an Extraordinary General
Meeting, shares will be issued to the unsecured convertible note holders and former
employees with respect to loans made to the company, equal to 15% of the company’s
fully diluted shares after the conversion of the company’s secured convertible notes.

5. The secured convertible note holders will not pursue their entitlements against the
company until points 1 to 3 above have been dealt with. The secured convertible notes
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convert and sufficient shares are to be issued to enable such note holders to hold 50% of
the company’s shares.

Control of the company will revert to the directors upon payment of the amounts referred to in
Points 1 and 2.

Benefits of Deed Proposal

I consider that the Deed proposal offers the following benefits:

1.

The proposed Deed offers a greater return to creditors than if the company were to be
wound up as the contribution amounts are being derived from third parties rather than
assets of the company. Such funds would not be available in a liquidation scenario.

As discussed in my previous report, due to the lack of company records in my possession,
I have been unable to conduct a thorough analysis of such records to assess whether there
were any transactions entered into prior to my appointment which may be recoverable by
a liquidator for the benefit of creditors.

As noted however, as the company was not a trading entity, I would consider the
possibility of identifying any such transactions to be remote.

To alleviate any concerns creditors may hold, the Deed should provide for the antecedent
transaction provisions of the Corporations Act, 2001 to apply in order that further
investigations may be conducted by the Deed Administrator.

I note however, that the funds to be contributed under the Deed proposal would not be
applied to fund costs associated with any antecedent funding proceedings.

The instigation of any recovery action would require sufficient funding to be contributed
by creditors or a litigation funder.

The directors consider the planned acquisition of Credit Elect Pty Ltd to be an
opportunity for the company going forward. The proposal offers the prospect of a return
to those creditors who will be offered shares in the company should the value of those
shares increase. In a liquidation scenario, it is unlikely that creditors would receive any
return.

Disadvantages of Deed Proposal

The company’s investments in Medical Science Australia Pty Ltd and Venture Access Fund
Managers Pty Ltd would not be available for realisation under the Deed proposal.

As discussed in my previous report however, I have been advised that the investments held by
MSA will not generate returns without the investment of further capital, and there are pressing
issues with respect to the creditors of MSA which need to be dealt with.
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