GLOBAL

Notice of Extraordinary General Meeting
and Explanatory Statement

An Extraordinary General Meeting of
R3D Global Limited
ACN 111 398 040

Held at
Level 2, 131 Macquarie Street,
Sydney, NSW 2000
3:00pm on Wednesday, 15 March 2017

This is an important document and requires your immediate attention. You should read it in its
entirety before deciding whether or not to vote in favour of the resolutions contained in these
explanatory materials. If you are in any doubt about how to deal with this document, you should
consult your financial, legal, taxation or other professional adviser.

Hall Chadwick Corporate (NSW) Limited, the Independent Expert engaged to opine on the
transactions the subject of the resolutions in these explanatory materials has concluded that the
transactions are fair and reasonable to the Non-Associated Shareholders of R3D. A copy of the
full Independent Expert's Report is attached as Annexure A to these explanatory materials.
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R3D Global Limited
ACN 111 398 040

Notice is given that R3D Global Limited (R3D or Company) will hold an Extraordinary General Meeting
(EGM) at 3:00pm (Sydney time) on 15 March 2017 at Level 2, 131 Macquarie Street, Sydney, NSW,
2000.

The Notice of Extraordinary General Meeting (Notice) is accompanied by an Explanatory Statement which
forms part of the Notice and explains the resolutions to be considered at the EGM.

BUSINESS OF MEETING

1. Resolution 1: Special resolution to approve selective share buy-back from RedChip Companies
Inc

To consider, and if thought fit, pass the following resolution as a special resolution:

"That, subject to the passing of Resolution 2, in accordance with section 257D of the
Corporations Act 2001 (Cth) and for all other purposes, the buy back of 30 million ordinary
shares in accordance with the terms of the Buy-back Agreement entered into between the
Company and RedChip Companies Inc, details of which are set out in the Explanatory Statement
accompanying this Notice of Extraordinary General Meeting, be approved."

Voting Exclusion Statement
The Company will disregard any votes cast on Resolution 1 by or on behalf of:

(a) RedChip Companies Inc;

(b) Petra Commodities Pte Ltd, Petra Pacific Pte Ltd and Crossroads Investment Pte
Ltd; and
(c) any associate of the persons described in paragraphs (a) and (b) above.

The Chairman of the meeting intends to vote all undirected proxies in favour of Resolution 1.

2. Resolution 2: Ordinary resolution to approve transfer of assets to substantial holder under
Listing Rule 10.1

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

"That, subject to the passing of Resolution 1, for the purposes of Listing Rule 10.1 and for all
other purposes, disposal by the Company of certain intellectual property rights and assets to
RedChip Companies Inc on the terms and conditions set out in the Explanatory Statement
accompanying this Notice of Extraordinary General Meeting, be approved."

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 2 by or on behalf of RedChip
Companies Inc and any of its associates.

However, the Company need not disregard a vote if it is cast by a person as proxy for a
person who is entitled to vote, in accordance with the directions on the proxy form or it is
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with the direction on the proxy form to vote as the proxy decides.

The Chairman of the meeting intends to vote all undirected proxies in favour of Resolution 2.
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INDEPENDENT EXPERT'S REPORT

Hall Chadwick Corporate (NSW) Limited (Hall Chadwick or the Independent Expert) has prepared an
independent expert's report (Independent Expert's Report) on the selective buy-back and disposal of
assets for the purposes of Resolutions 1 and 2 respectively (collectively, the Transaction). The
Independent Expert has concluded that, in its opinion, the Transaction is fair and reasonable to the
shareholders of R3D, other than those associated with the Transaction (Non-Associated Shareholders).

A copy of the full Independent Expert's Report is attached as Annexure A to the Explanatory Statement.

DATED: 9 February 2017

BY ORDER OF THE BOARD

Henry Kinstlinger
Company Secretary
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NOTES ON VOTING

Voting in person

To vote in person, attend the meeting on the date and at the place set out in the Notice above.
Voting by proxy

To vote by proxy, please complete and sign the Proxy Form enclosed with this Notice as soon as possible
and either:

e deliver or post it to the Company at C/- MMR Corporate Services, Level 2, 131 Macquarie Street,
Sydney, NSW, 2000. Australia;

e faxitto +612 9251 7500 or

e lodge it via email at henry@r3d.com.au

so that it is received no later than 48 hours prior to the commencement time of the EGM.
Your Proxy Form is attached.

In accordance with the Corporations Act 2001 (Cth) (Corporations Act) and the Company's Constitution,
the directors of the Company (Directors) have determined that, for the purposes of voting at the EGM,
the Company may accept proxy forms until 48 hours prior to the commencement of the meeting. Any
proxy forms received after this time will not be accepted by the Company for the purposes of voting at the
EGM.

A shareholder who is entitled to attend and vote at the General Meeting may appoint a person, who need
not be a shareholder of the Company, as the shareholder’s proxy to attend and vote on behalf of the
shareholder.

A shareholder who is entitled to cast 2 or more votes may appoint 2 or more proxies and may specify the
proportion or number of votes each proxy is appointed to exercise. If the appointment is signed by an
attorney, the power of attorney or certified copy of it must be sent with the proxy form.

Corporate shareholders

To vote at the EGM, a shareholder that is a corporation may appoint an individual to act as its
representative. The appointment must comply with section 250D of the Act. The representative should
bring to the EGM evidence of his or her appointment, including any authority under which it is signed.

Alternatively, a corporate shareholder may appoint a proxy or attorney.
Voting by attorney
A shareholder may appoint any person as their attorney to act on their behalf and vote at the EGM.

Attorneys may attend the meeting and vote in person. To do so, Attorneys must produce for inspection a
power of attorney or other evidence of their authority as the Directors require at the offices of the
Company no later than 24 hours prior to the commencement time of the EGM.

Alternatively, an attorney may (if appointed under a general power of attorney or otherwise permitted by
the power of attorney) appoint a proxy for the shareholder concerned.

Board recommendation

The Directors unanimously recommend that shareholders vote in favour of Resolutions 1 and 2.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide shareholders of the Company (Shareholders)
with information material to deciding whether or not to vote in favour of the resolutions in the Notice.

1.

Background

The purpose of the resolutions in the Notice is to seek the approval of Shareholders required under the
Corporations Act for the selective buy-back from RedChip Companies Inc (RedChip US) and cancellation
of the Buy-back Shares, and under the Listing Rules for the transfer of certain IP Rights to RedChip US.
As announced on 28 December 2016, the Company has entered into a conditional buy-back agreement
under which RedChip US will be paid a nominal $1 for all of the Buy-back Shares.

The reasons for conducting the selective buy-back are set out below.

11

1.2

History

On 21 March 2016, the Company completed the acquisition of certain intellectual property rights
and licences, contracts, and other assets in specified global territories (IP Rights) from RedChip
US in exchange for the issue of 30,000,000 new shares in the Company (Shares) to RedChip US,
with up to an additional 5,000,000 Shares to be issued depending on the satisfaction of
performance conditions (Deferred Consideration Shares). The acquisition of IP Rights constituted
a change to the nature and scale of the Company's activities and accordingly, approval from
Shareholders was obtained for the purposes of Listing Rule 11.1.2. As a result of the issue of
Shares as consideration RedChip US acquired an interest in 42.17% of the Company.

Given the nature of the acquisition, the Australian Securities Exchange (ASX) required RedChip
US (among others) to enter into a restriction agreement in the form of Listing Rule Appendix 9A in
respect of all its Shares for a period of 24 months.

In addition, Shareholders approved the appointment of Raymond Davis Gentry Jr, who controls
RedChip US, as a Director.

Termination of agreements and proposed settlement

To effect the acquisition of IP Rights, transaction documents were executed including a Support
Services Agreement under which fees were payable by the Company to RedChip US for services
to assist the Company's operations. The IP Rights acquired by the Company allowed it to conduct
business using the IP Rights in certain specified global territories, with the remaining territories
being retained by RedChip US.

Following completion of the acquisition, various disputes arose between the Company and
RedChip US. Mr Gentry resigned as a Director in May 2016. On 29 August 2016, the Company
announced that the Support Services Agreement had been terminated.

Subsequently on 28 December 2016, the Company announced that it had signed a Deed of
Release and Variation with RedChip US to settle the disputes (Deed). The key terms of the
settlement are as follows.

(a) The Company will retain exclusive rights to use the IP Rights in all territories in the world
and related intellectual property, other than specific territories which will become the
exclusive right of RedChip US. In addition to the Americas (which RedChip US had always
retained IP Rights to), RedChip US will retain IP Rights in Africa (excluding South Africa),
Europe, certain countries in the Middle East (but not Israel), and Korea. This means that
the Company will retain IP Rights in the territories that it regards as its key markets,
including Australia, South Africa, Israel and all of Asia (including China, India, South East
Asia and Japan) except Korea.
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(b) RedChip US will "forfeit" all of its existing 30,000,000 Shares (being an interest in 42.17%
of the Company) (Buy-back Shares) and any potential Deferred Consideration Shares in
the Company, which it originally received for the sale of the IP Rights to R3D, for nil (or
nominal) consideration. "Forfeiture" includes a selective buy-back of the shares.

(c) Cancellation of the Buy-back Shares will result in the percentage holdings of all other
Shareholders increasing on a proportionate basis.

(d) Fees to be earned on a small number of existing disputed contracts with clients would be
split on a 50/50 basis.

(e) The Company will change its name to one which does not contain "RedChip", "Red" or
"Chip" or similar (which has already occurred).

All outstanding claims of both parties would be released as a consequence.

The terms of the Deed are conditional on the satisfaction of the following remaining conditions
precedent.

(a) The Company announcing to ASX that the Buy-back Shares have been cancelled.

(b) The amount payable under an amended Intellectual Property Deed between the Company
and RedChip US which relate to the period prior to the date the conditions precedent are
satisfied, are paid to the relevant party.

1.3 Forfeiture of RedChip US's Shares and ASX waivers

As set out in section 1.2 above, the forfeiture of the Shares held by RedChip US may be
implemented by way of a selective buy-back.

As the Buy-back Shares are currently subject to a restriction agreement under the Listing Rules,
R3D has obtained a waiver from ASX which will allow the shares to be bought back as part of the
overall arrangements with RedChip US. Specifically, the ASX waiver is in respect of Listing Rule
9.7 and permits the Company to amend the existing restriction agreement between the Company
and RedChip US such that the Buy-back Shares may be cancelled as contemplated under the
Deed.

The ASX waiver is granted on the following conditions.
(@) The Company announces the terms of the waiver to the market.

(b) The Company's shareholders approve the disposal of the IP Rights to RedChip US in
accordance with Listing Rule 10.1.

(c) The Company's shareholders approve a selective buy-back or a cancellation by way of a
selective reduction of capital in relation to the Buy-back Shares in accordance with the
Corporations Act.

(d) The Company conducts the selective buy-back or cancellation by way of a selective
reduction of capital in relation to the Buy-back Shares in accordance with the
Corporations Act.

The purpose of the EGM is to give effect to the Deed and to meet the various requirements under
the Corporations Act and the Listing Rules to enable the Company to buy back and cancel the
Buy-back Shares, and to transfer certain of the IP Rights to RedChip US.

1.4 Interests of Petra Commodities Pte Ltd and related companies

Cancellation of the Buy-back Shares will result in the percentage holdings of all other
Shareholders increasing on a proportionate basis.
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The Company's largest Shareholders (other than RedChip US) are a group of associated
shareholders, being Petra Pacific Pte Ltd and Petra Commodities Pte Ltd (Petra Companies). The
Petra Companies currently have a combined holding of approximately 36.29%. As a result of the
cancellation of Buy-back Shares, this combined holding will increase to approximately 62.75% of
the reduced number of Shares on issue.

Given the increased interest that the Petra Companies may hold in the Company following if the
buy-back is implemented, the Australian Securities and Investments Commission (ASIC) has
required the Company to exclude Petra Companies, together with another shareholder which is
subject to an ASX restriction agreement (namely Crossroads Investment Pte Ltd) from voting on
Resolution 1.

The Shares held by Petra Companies are currently subject to a restriction agreement under the
Listing Rules. If the buy-back is implemented, the restriction will remain in place and will restrict
62.75% of the Shares then on issue.

21

2.2

Resolution 1: Special resolution to approve selective share buy-back from RedChip Companies
Inc

General

Under the conditional buy-back agreement with the Company, RedChip US will be paid a nominal
$1 for all of the Buy-back Shares and completion of the buy-back will be inter-conditional with the
Deed taking effect. The terms of the buy-back agreement are summarised in section 2.3 below.

The Transaction includes a selective buy-back for the purposes of the Corporations Act, and
accordingly, Shareholder approval as set out in Resolution 1 is required to undertake the buy-
back and cancellation of the Buy-back Shares.

Hall Chadwick has prepared the Independent Expert's Report on the buy-back for the purposes of
Resolution 1. The Independent Expert has concluded that, in its opinion, the selective buy-back is
fair and reasonable to the Non-Associated Shareholders of R3D. See section 2.5 below for further
information. A copy of the full Independent Expert's Report is attached as Annexure A to the
Explanatory Statement.

Corporations Act requirements and ASIC policy
Section 257A of the Corporations Act provides that a company may buy back its own shares if:
(@) the buy-back does not materially prejudice the company's ability to pay its creditors; and

(b) the company follows the procedures in Division 2 of Part 2J.1 (which includes the
selective buy-back procedure described below).

Section 257D sets out the procedure for a selective buy-back of shares and requires that the
terms of an agreement for a selective buy-back be approved before it is entered into by either:

(@) a special resolution passed at a general meeting of the company, with no votes being
cast in favour of the resolution by any person whose shares are proposed to be bought
back or by their associates; or

(b) a unanimous resolution approved by all ordinary shareholders,
or the agreement must be conditional on such an approval.

The requirement in paragraph (a) above is intended to operate in a similar way to the way in
which voting exclusion statements operate in the context of the Listing Rules.
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2.3

2.4

In the notice of meeting dispatched to shareholders, the company must set out all information
known to the company that is material to the decision on how to vote on the buy-back resolution.
However, the company does not need to disclose information if it would be unreasonable to
require the company to do so because the company had previously disclosed the information to
its shareholders.

Section 257H(3) provides that immediately after the transfer of the shares bought-back is
registered, the shares are cancelled.

ASIC Regulatory Guide 110 Share buy-backs (RG 110) sets out ASIC's policy on the information
that a company should disclose to shareholders with a notice of meeting when undertaking a
selective buy-back. Notably, ASIC considers that if a company proposes to buy back a significant
percentage of shares or holdings of a major shareholder, it should consider providing (among
other things) an independent expert's report with a valuation of the shares.

The information required under the Corporations Act and ASIC policy is set out below. This
information should be read together with the Independent Expert's Report, and prior disclosures
by the Company to ASX.

Terms of the buy-back agreement for Shareholder approval
The buy-back agreement contains the following material terms and conditions.

(a) (Sale and buy-back): RedChip US agrees to sell and the Company agrees to buy back the
Buy-back Shares for $1 (Purchase Price) free from all third party interests.

(b) (Conditions): Completion is conditional on:

(i) Shareholders approving the selective buy-back and disposal of the IP Rights as
set out in the Deed in accordance with the Corporations Act and Listing Rules; and

(ii) the conditions precedent in the Deed other than those that relate to the buy-back
agreement are satisfied.

If the Conditions are not satisfied by 22 June 2017, either party may terminate the buy-
back agreement by notice to the other party.

(c) (Completion): On the Completion Date (being the next business day after all the
Conditions are satisfied):

(i) the Company must pay the Purchase Price to RedChip US, and register the
transfer of and cancel the Buy-back Shares;

(ii) RedChip US must do all things required by the Company to give the Company full
title and benefit of the Buy-back Shares.

One the next business day following Completion, the Company must lodge a notice with
ASIC in accordance with section 254Y of the Corporations Act and announce a copy of
that notice to ASX.

The buy-back agreement otherwise contains provisions and warranties which are considered
standard for an agreement of this nature.

Advantages and disadvantages of the buy-back
The Directors consider that the advantages of the selective buy-back are:

e the Independent Expert has concluded that the selective buy-back is fair and reasonable
to the Non-Associated Shareholders of R3D;
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. the buy-back settles the disputes between the Company and RedChip US, and effectively
completes the exit of RedChip US and Mr Gentry from the Company;

° the buy-back ensures that there is no impediment to the Company operating its business
by exploiting the IP Rights in the agreed territories set out in the Deed and section 1.2
above;

° as a result of the buy-back and the Deed, the Company will retain exclusive rights to use

the IP Rights in territories that it considers as its key markets, particularly in Asia
(excluding Korea). These territories include China, India and Indonesia - some of the
largest emerging markets in the world - where the Company may be able to pursue
potential opportunities for growth. As a company domiciled and listed in Australia, R3D is
well-positioned to pursue these opportunities in Asia in particular due to its geographical
proximity and listing on ASX, a well-regarded stock exchange; and

. on completion of the buy-back, the voting power of all Shareholders (other than RedChip
US) will increase proportionately as there will be a lesser number of Shares on issue.

The Directors consider that the selective buy-back will not result in any material disadvantage to
Shareholders; however, in making their decision, Shareholders should note that following the
buy-back, R3D Shares may remain highly illiquid. This is primarily a result of the restriction on
Petra Companies' Shares as described in section 1.4 above, which will represent a larger
percentage of the Company's issued shares. Further, Petra Companies will hold up to a maximum
of 62.75% of the total Shares on issue and will be in a position to exert considerable control over
the decisions made by the Company, including in relation to the election of Directors, the
appointment of new management and the potential outcome of matters requiring a Shareholder
vote. The interests and objectives of the Petra Companies may not be the same as those of other
minority Shareholders.

25 Independent expert's report

As recommended in RG 110, the Company has engaged the Independent Expert to opine on
whether the selective buy-back is fair and reasonable to Shareholders (other than RedChip US).

The Independent Expert concludes that the selective buy-back is fair and reasonable to the Non-
Associated Shareholders of R3D. A copy of the full Independent Expert's Report is attached as
Annexure A to the Explanatory Statement.

Shareholders are encouraged to read the Independent Expert's Report in detail and consult your
professional adviser if you have any questions.

2.6 Change in capital structure

The consideration for the selective buy-back, being $1, will be funded from the Company's
existing cash reserves. As the consideration is a nominal amount, the financial effect of the buy-
back on the Company will be negligible.

The overall effect of the buy-back and cancellation of Buy-back Shares on the issued capital of
R3D is set out below.

Event Number of Shares
Shares on issue as at the date of the Notice 71,147,058
Buy-back Shares subject to buy-back and cancellation (30,000,000)
Shares on issue at completion of buy-back 41,147,058
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2.7

Effect of the buy-back on control of the Company

The Buy-back Shares represent 47.12% of the Shares on issue in the Company as at the date of
the Explanatory Statement. The effect of the buy-back and cancellation of Buy-back Shares will
be to decrease RedChip US's shareholding in the Company and increase each other
Shareholder's proportionate increase as set out in the table below.

As set out in section 1.4 above, there will be a significant control effect on the Company as a
result of the buy-back and cancellation of Buy-back Shares. Petra Companies, currently holding
approximately 36.29%, will have their interest increase to approximately 62.75% of the reduced
number of Shares on issue.

Shareholder Before selective buy-back After selective buy-back
and cancellation and cancellation

Number of % of total Number of % of total
Shares Shares Shares Shares

RedChip US 30,000,000 47.12% | Nil -

Petra Companies 25,821,863 36.29% | 25,821,863 62.76%

(combined)*

Other Shareholders 15,325,195 16.59% | 15,325,195 37.24%

TOTAL 71,147,058 100.00% | 41,147,058 100.00%

" Petra Companies are associates as defined under section 12 of the Corporations Act and Alberto Migliucci (a
Director of R3D) has a relevant interest in Shares held by Petra Commodities Pte Ltd and Petra Pacific Pte Ltd.
Accordingly Mr Migliucci has the same voting power in the Company as the Petra Companies.

2.8 Audited financial statements

A copy of the Company's audited financial statements for the financial year ending 30 June 2016
is contained in the Annual Report of the Company announced to ASX on 30 September 2016.

29 Share price information

The Company's closing share price on 23 December 2016, being the last trading day prior to the
announcement of the selective buy-back was $0.17. The closing share price on 31 January 2017,
being the last trading day prior to the finalisation of the Explanatory Statement was $0.17.

Trading in R3D Shares is currently highly illiquid.
2.10 Company focus following disposal of IP Rights

The Directors consider that the selective buy-back and disposal of certain IP Rights will have no
material financial impact on the Company or its business activities (other than costs of the
Transaction). Following completion of the Transaction, the Company will:

° retain IP Rights in the territories that it regards as its key markets;

. develop its own branding (consistent with its name change to R3D Global Limited) without
the RedChip name, and accordingly is not restricted in operating in any region as long as
it does not use the IP Rights in territories in which it is not permitted to do so;

. provide investor relations services and creative marketing solutions to clients across all
industries looking to grow their businesses or obtain awareness across its core markets
including Australia, South Africa, Israel and all of Asia (including China, India, South East
Asia and Japan) except Korea; and
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° continue to provide clients with global financial media coverage, direct access to
investors as well as market research or coverage opportunities.

2.11 Directors' recommendation
The Directors, having considered the potential advantages and disadvantages of the selective
buy-back and the Independent Expert's Report, are of the view that the buy-back is in the best
interests of the Company and its Shareholders (other than RedChip US).
The Directors unanimously recommend that Shareholders (other than RedChip US) vote in favour
of Resolution 1. All Directors intend to vote all the Shares that they control in favour of Resolution
1.
Other than as set out elsewhere in this Explanatory Statement, no Director has an interest or will
participate in the selective buy-back.

3. Resolution 2: Ordinary resolution to approve transfer of certain IP Rights to substantial holder
under Listing Rule 10.1

3.1 General
It is a condition of the ASX waiver granted from Listing Rule 9.7 to allow the Company to buy-back
and cancel the Buy-back Shares, to obtain Shareholder approval under Listing Rule 10.1 for the
transfer of certain IP Rights to RedChip US.
Under the arrangements described above, RedChip US will acquire from R3D the IP Rights in
relation to Africa (excluding South Africa), Europe, certain countries in the Middle East (but not
Israel), and Korea (Transferred IP Rights). This means that the Company will retain IP Rights in
the territories that it regards as its key markets, including Australia, South Africa, Israel and all of
Asia (including China, India, South East Asia and Japan) except Korea.

3.2 Listing Rules

Listing Rule 10.1 provides that an entity must not acquire a substantial asset from, or dispose of
a substantial asset to (among others), a substantial holder in the entity or an associate of such
person. A substantial asset is an asset that has a value equating to 5% or more of the equity
interests of the entity. A substantial holder includes a person who has a relevant interest in at
least 10% of the voting shares on issue in the entity.

Given that RedChip US has a relevant interest in more than 10% of Shares in R3D, ASX has
determined that the Company should obtain shareholder approval for the Transaction, which
includes the transfer of the Transferred IP Rights to RedChip US. The Company has not separately
valued the Transferred IP Rights and cannot determine at this stage whether the value of those
distinct rights constitute more than 5% of the equity interests in the Company. However, the
Company notes that the Independent Expert has attributed a value of nil to the Transferred IP
Rights on the basis that the Company is not currently earning any income from the IP Rights
being transferred to RedChip US, and was not expecting to earn any material income from the IP
Rights had the Deed not been entered into.

Where there is no value attributed to the assets being disposed of (for example, because as in
this case the Transferred IP Rights have been attributed a value of nil by the Independent Expert),
an alternative approach for the purposes of Listing Rule 10.1 is to consider the value of the
consideration received for the disposal. For this purpose, the value of the consideration received
is determined by reference to the market value of the securities that are being bought back and
cancelled (notwithstanding that the Buy-Back Shares are proposed to be bought back and
cancelled for nominal consideration).
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At a market price of $0.17 per share as at 31 January 2017, the Buy-back Shares have a market
value of approximately $5.1 million, which exceeds 5% of the Company’s equity interests as at 30
June 2016. The Buy-back Shares are therefore considered to be a ‘substantial asset’ for the
purposes of Listing Rule 10.1, and consequently shareholder approval is required under the
Listing Rule.

3.3 Independent Expert's Report

Under the Listing Rules, the Company is required to engage an independent expert to advise
Shareholders whether the transfer of the Transferred IP Rights is fair and reasonable
Shareholders other than RedChip US.

Accordingly, the Independent Expert has prepared the Independent Expert's Report and a copy is
attached as Annexure A to the Explanatory Statement.

The Independent Expert has concluded that the transfer of the Transferred IP Rights is fair and
reasonable to the Non-Associated Shareholders of R3D.

Shareholders are encouraged to read the Independent Expert's Report in detail and consult a
professional adviser if you have any questions.

3.4 Directors' recommendation

The Directors have outlined the reasons why the transfer of the Transferred IP Rights is in the
best interests of the Company and Shareholders in sections 1 and 2 above. These sections
contain all material information relevant to Shareholders' decision on how to vote on Resolution
2.

The Directors unanimously recommend that Shareholders (other than RedChip US, which
together with its associates is excluded from voting) vote in favour of Resolution 2. All Directors
intend to vote all the Shares that they control in favour of Resolution 2.
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GENERAL MEETING OF SHAREHOLDERS PROXY FORM
Please complete, sign and return this document to:
To: The Company Secretary
R3D Global Limited
C/- MMR Corporate Services

Level 2, Hudson House Email executed form to: henry@r3d.com.au

131 Macquarie Street fax executed form to:  +61 2 9251 7500

SYDNEY NSW 2000 By 3.00 pm (Sydney Time) on Monday 13 March 2017
S being a

member of R3D Global Limited (the Company) appoint the following as my proxy:
V= T L= o) 0T (o) OSSR RTURTRY
P X [ [Tl i o] OSSPSR

Or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting,
as my / our proxy to act generally at the Meeting on my / our behalf and to vote in accordance with the following directions (or if
no directions have been given, and to the extent permitted by law, as the proxy sees fit) at the General Meeting of the Company

on Wednesday, 15 March 2017and at any adjournment of or postponement of that Meeting.

The Chairman intends to vote all undirected proxies that he receives in favour of each resolution to be brought before the

meeting, except where the Chairman is expressly forbidden to do so under the Corporations Act 2001.

Please mark [X] to indicate your directions

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your behalf on a show of

hands or poll and your votes will not be counted in computing the required majority.

RESOLUTIONS FOR AGAINST ABSTAIN

Resolution 1 - Special Resolution to approve selective share buy-back from

RedChip Companies Inc

Resolution 2 - Ordinary Resolution to approve transfer of assets to substantial

holder under Listing Rule 10.1

The Chairman of the meeting intends to vote all available proxies in favour of each item of business.

SIGNATURE OF MEMBER(S)

Individual or Member 1 Member 2 Member 3

Sole Director/Company Secretary Director Director/Company Secretary

Date:

Contact Name: Contact Phone (daytime):

Notes on Proxies

1. Direct your proxy how to vote by marking one of the boxes opposite each item of business. If you do not mark a box, your proxy may vote as they choose. If
you mark more than one box on an item your vote will be invalid on that item.

2. A member entitled to attend and vote at this meeting is entitled to appoint not more than two proxies to attend and vote in his stead pursuant to the
Constitution.

3. If a member appoints one proxy only, that proxy shall be entitled to vote on a show of hands, but if a member appoints two proxies neither shall be entitled
to vote on a show of hands.

4. Where more than one proxy is appointed, each proxy must be appointed to represent a specific portion of the member’s voting rights. Otherwise each proxy
may exercise half of your votes.

5. A proxy need not be a security holder of the Company.

6. Signing instructions:

Individual: Where the holding is in one name, the security holder must sign.
Joint Holding: Where the holding is in more than one name, all of the security holders should sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry or the Company, please attach a certified photocopy of the Power of
Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company Secretary, this form must be signed by that person. If the Company
(pursuant to Section 204A of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also sign alone. Otherwise this form must
be signed by a Director jointly with either another Director or a Company Secretary. Please sign in the appropriate place to indicate the office held. Delete
titles as applicable.

For your vote to be effective, the completed proxy form must be received by 3.00 pm (Sydney Time) on
13 March 2017.

Please advise of any change of address by noting your new address below, thank you

My €MAIL AAIESS IS: et e ettt E e h e Re R e AR e R e R e R e b e R e R b e b ettt eaean

MY NEW @AAIESS iS: it b e e e b e e e s e e e e e e e e ae e he e R e A e e Re R e At R e R e R e R e R e R e R e b e b e e et eaean
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