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The Company Descriptioof Telescan A®%as been prepared for the purpose of admitting the
[ 2YLI yeQa { KI NBnaltilatiéral trading: fachity € lter@agive a | NJ) Fiist North
operated by NASDAQMX Tallinn A8uring JulyAugust2013. Currently, the Company has no listed
shares in any regulated market or alternative market place.

THE PERSORESPONSIBLE

The person responsible for the information given in Gismpany Description preparachder the
requirements of Rules of First North TalliisiTelescan AGegistered addres¥iru valjak 2, Tallinn
Estonia).To the best of knowledgef the Companythe information contained in thiCompany
Descriptionisin accordance with the facts and the CompgaDescription makes no omission likely to
affect its import.

Members of the Management Board:

Stephen Trowell Simon Ashley Ward Michael Chambers

In Tallinn, the Republic &stonia on the 28 of July 2013
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1 EXECUTIVE SUMMARY

1.1 Telescan AS

Telescan AS is a stap companyfounded onthe 16" of May 2013 andncorporatedon the 30" of
May 2013in the Republic of Estonid#t isowned by British private capital.

Telescan AB & ¢ St & &bad Iy Z Y E)hgssseen increasing demand from around the world for

the provision of magnetic resonance imaging (MRI) services andreitged scanning technologies

such adJltrasound massxX-rays, positron emissions technology (PET), rtie@rimaging scansyper
spectralimaging, terahertz scans, iris scans, computerised tomography (CT) and genetic scanning
(Gene Scans).

TheR YL}l yeQa a2aidSYFGAO aoOlyyAay3a LINRPOSRdaNBa KSt LI
causes of critical iless and death, including heart attacks, strokes amagicers.¢ St S& Ol y Qa
Systematic Safeguarding Plaméhich provide annual premptive scans for periods ranging from

one to ten yearsare a healthcare service that has relevance to virtually every indivich the

world.

As an adjunct to its scanning facilities, Telescan has set up a research facility for related R&D work.
Following on from its fund raising th@ Y LJ- y& LINR L} aSa (2 RS@St2L) I yia
dzLJQ S NI & &l 3S theldirdinjudder MRIZdaNwithAavigwd to thokling the difficult

Gral 2F RSGSOGAYy3 SIENIe 2yasSi adr3asSa 2F YSY2NE
dementia which affect large numbers of elderly patients.

In order to maintain its market lead Tetes plans to spend up to 10% of its revenue on Research
and Development at its dedicated R&D facilities. In support of its scanning technologies and to
facilitate its medical developments in conjunction with genetic analysis and antigen conjugates,
Telesca has a Nano division in its group structure dedicated to commercialising the benefits of
nanotechnology, biotechnology and na#imotechnology.

¢2 FOO0O2YY2RIGS GKS FTAGS O2NB aidNlryRa 2F GKS [/ 2Yl
organised avund five operating divisions or business units. These are:

MRI and Scanning Services Division
Nano and Medical Biotech Division
DNA & Genetic Screening Division
Franchise and Marketing Division

IT and Multimedia Healthcare Division

O O O O O

1.2 Business Model

Telescy Qa o0dzaAySaa Y2RSt Aa RSaA 3)56fRs glbkal nehBoyk®MNI G S N.
dedicated and contracted franchisethé @ CNJ Yy OKA & S¢ .ZTNdsedF@nthiseOdffarzaS & € 0
range of integrated scanning procedures carried out at specialist Franchise operated scanning
FIOAfAGASAE FNRdzyR (G(KS g2NIR® ¢KS NBadzZ Ga 2F GKS
dedicated scanning centre using cusiigsed algorithms and medical specialists aided by artificial
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intelligence. The scans are sent by means of confidential transmissions using compressed and
encrypted files from the Franchisees to the global scanning centre vidgntemet for real time
feedbackof results to clients.

By means of correlating predictive health patterns based oavbioNJ SNE LINB&aSyd Ay S|
human genome with annual checip scans, patients can monitor their health and mitigate any risk
factors relating to diseasdhat could potentially develop throughout their lifetime.

The Company provides expert radiographers, operating procedures, technical recruitment and
training facilities, analysis and advice as well as the specialist scanning equipment and software
neededfor diagnostic procedures to be carried out by the Franchiseesrddered investment by

each Franchise ranges from Euro 2,000,000 upwards depending on the types of scanning equipment
supplied plus a fee for each scan analysed. In additienCompanye&ceives an annual royalty from

the Franchisees based on their turnover plus income from a number of ancillary revenue streams
including its nandechnology and biotechnology prodts supported by its extensiveange of
medicalapplicationsand medicdly related ecommerce sales gfroducts aml services through its
onlinemedical portal on thénternet.

The initial cash flow projections indicate that in order to achieve the stated goal of h20ihg
Franchisesor one Franchise per country worldwida, place withina reasonable timeframgsome

400,000,000 Euros dhvestments in peopleR&D, different assets andvorking capital will be
required

The equipment needed to carry out body scémexpensive and requires skilled operators to handle
and irterpret the results Due tothe cost and the need for specialist operators, such scanning
facilities are not ubiquitously available. Notwithstanding the cost, patients still want to know if these
diseases have started to develop in their bodies at as s#alye as possible in order to improve the
chances of a positive outcome in the treatment of the disease. Thus, there is an ever increasing
demand for body scanning services on a globahle which because of cost and lack of
infrastructure facilities, mans that this demand is not being met. This creates a large niche market
opportunity for Telescan to address.

The success of treatment in many conditions is dependent on catemidddentifyingthe first signs

of the disease at an early enough treatabtage It is therefore clearly beneficial to undergo regular

scans on a yearly basis in order to pick up the firstdimical signs of the emergence of a condition.

¢tKAA KlFla SR (2 ¢SftSaloly LA2YSSNAy3 (B th©®2y OSLI
offering of its annual scans on either one, three, five or ten year terms. It operates a centrally run

easy monthly payment plan for the clients of its Franchises called a Systematic Safeguarding Plan
(SSP). The key advantage of series of anraaaissis that it is infinitely easier to spot early stage
RA&ASIFAS RS@St2LIYSyld ¢KSy 2yS @SINRa aoly Aa 4&dz
¢St SaA0FyQa LINBPLINASGEFENE az2Fdgl NBE LAOL & dzLJ RAFFSN
eye. Thiscapability helps generate business with referrals from medical practitioners, medical
insurance companies and individuals seeking a health opinion or reassurance.

I 188 FSIGdz2NB 2F GKS ¢StSaldly odzaiAySaa cwalRSt Aa
t NELISNIié o0alLtéo0d ¢KAA AyOtdzZRSa | y20St G§SOKyz2f 2
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cells to attach to a conjugated transition element or gold n@adticle and specific antibodies that

will then energetically oscillate inthe magréti FASt R 2F 'y awlL a0l yySNI®» ¢K
dzLJQ 2NJ YI 1 Ay3 Y2NB @GAarAofS AYRAGARAzZ f OFyOSNI OS
before they have grown into a tumour.

1.3 Reasons to Apply féddmission to Tradingn Multilateral Trading Facility

This Company Description refers solely to the issHeares of the Company, to be admitted to
trading on themultilateral trading facility First North operated by NASDAQ OMX Tallinim Alge
middle of 2013.

Trading on tle multilateral trading facility First North operated by NASDAQ OMX Tallingive$
Telescan access to investors base@®&aandinavia anthe Baltic countriesas well asexposes the

/ 2YLI yé Qa NI 3 dzinterdafioNdly. Theadgst Riesiok Bagés a combination of Pan
European, global, local Baltic and Nordic market participants made up of institutional investors and
private individuals.

An important element in the provision of healthcare is that the patient has total confidence in the
provider. This is an important reason for tH@mpany going publiat its very early stagas this
provides reassurance to clients and Franchisees around the world that Telescan is a name to be
relied upon.

The other key reason for the introduction of tllempanyonto the multilateral trading facilityFirst

North operated by NASDAQ OMX Tallinn i&So facilitate and structure the raising of the

ddz0 84Sl dz2Syd Lth FdzyRAy3d ySSRSR (2 SELIYR ¢St SaC
expansion of its healthcare Frehise network globallyThe trading a the First NorthTallinnwill

also facilitate theplannedacquisition of subsidiary companies for shares. These acquisitions will be

used to builddzLd G KS ¢St Sal0lyQada FTADBS 2LISNF GAcashflambh G & RS:
the consolidated group.

The introduction of the Company onto the First Nofthllinnoperated by NASDAQ OM4llinnis a
prelude to an anticipated US Dollar capital fundraising exercise by means of an Initial Public Offering
(IPO).An IPO ofnew shares on an American skomarket arm of the NASDAQ OMPoup would

give Téescan major access to an eviamger capital market and thereby substantially improve the
liquidity of such an expanded share base.

This is planned to facilitate and accel@at 1 KS RS@Sf 2LIYSyd 2F GKS [/ 2YLNy
global roltout of franchised medical scanning centres over tiegt five yearsPossiblgiming of the

IPO has been targeted between the fourth quarter of 2013 and the first quarter of 28d4ming

that the early stage operational and corporatevelopments of the Company, including admission

onto the multilateral trading facility First Nortloperated by NASDAQ OMX Tallinn, A®re
successfulenouglt KA & / 2YLIl y& 5SAaONALIIAZ2YZEI 6KAOK | RRNBAaS
multilateral trading facility First North operated by NASDAQ OMX Tallinn AS, shall commit no specific
corporate structure, date aoinvestmentswith regard to the possible IPO csideration.
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1.4 Market

Two key driversbehind the establishment of Telescare both demographic. hie first is the
inexorable increda S Ay (KS & 2 Niesead islibgelddzhdredsing lifedexpéctancy of
individuals in the Western World and develpginations as a result of improved nutrition, quality of

life and medical advances. These drivers are creating an exponentially expanding market for medical
products and services as more and more people live longer to an age where they become
susceptible & additional diseasesot usually found in the youndvoreover, awareness oflisease
patternsin differentsocial groupsind theavailability oftreatments,cures, and health maintenance
services is increasing continuously.

z

As life expectancy increases,Boh 8 S 8548 &adzOK & ! f1 KSAYSND&asz 238068
disease and a range of cancers begin to appeare frequently The detection of most of these

conditions is primarily carried out by means of different types ofybscans using MRUltrasound

Xrays, PET scans and CT.

A number of initialPilot Franchisesfollowing the Estonian pilohave been scheduled for different
types of geographical locationsncluding densely populated countries both in developed and
emerging marketsResearchrad Development is conducted in the Northern Europe and the United
Kingdom. In addition to th€2 Y LJI yilbt&éanning locations, ten have beprovisionallysold or
reserved in the Americas and the Caribbean. There is a marketing pipeline of a furtinty ttwee
Franchise locations under negotiation.

In order to support its healthcare services being available on a global basis via the intereat
time, Telescan hadeveloped andommissioned uniquéusinesgo-businesgB2B andbusinesso-
consumerB2G Healthcare Portatoncepts

Recognising that most Franchisees will be hospitals, clinics, medical sector supply companies or
private doctor owned facilities the Company has arranged for prospective Franchisees to have an
introduction to a financiainstitution that is willing to assist with loan facilities in respect of the two
million Euro franchise fees (which includes the cost of capitéthie equipment needed to set up a

scan centre in each location).

The focus group research demand for Telestdn C NJhgt Derfexdtréndely strong and ogoing
potential customer enquiries have exceeded expectations.

1.5 ForwardLookirg Statements

This document contains forwafd2 2 {1 Ay 3 aidl 6SYSydaod ¢KS&S NBf (8
prospects, developments andrategies. Forwardooking statements are identified by their use of
GSNX¥a YR LIKN}&aSa adzOK |a aoStAS@Sés a0O2dZ RéX a
GFYGAOALI S 2N GKS yS3IFGAGS 2F (GKSaPresSidda |y
including references to assumptions. The forwéodking statements in this document are based on

current expectations and are subject to risks and uncertainties that could cause actual results to
differ materially from those expressed or imgali by such statements.

€
F
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1.6 Definitions
The following definitions apply throughout this document unless the context requires otherwise:

a! 9 9¢ Accident and Emergency

G ! LIeJa & a S RA ( Telescan medical diagnostic or lifestyle applications for malgiiéces
I LJLJa € tablets and desktop computers

G. A20GSOKyY 2t Technology associated with the production of products from liv
things

al/ ¢ { OFy¢é A Computerised Tomography scan
al/ 2YLJ yece Telescan AS incorporateaid headquartered in Tallinn, Estonia

oCompanyDescriptiod  This documenprepared under theequirements of Rules of First Nori
Tallinn

G/ 2y 2dzal G SF A Telescan invention for lightingp the presence of very early stag
l yiAO02RASa ¢ subclinical clusters of cancer cells making cancer detectable be
symptoms of disease are presented

G/ NBaozé AS Cresco Vaartpaberid (Cresco Securities), ¢ttt Sa Ol y Q
Adviseron the First North Tallinn

G5 A NB Ol 2 NA ¢ Members of theQupervisoryBoard (Council) and Managemenb&d of
Telescan AS

a5b! ¢ Deoxyribaucleic acid. One of the fundamental building blocks of
living organisms

a9/ {5¢ Estonian Central Securities Depository, a part of NASDAQ OMX (
is the main public registrar in Estonia that, pursuant to Estonian Ce
Register of Securities Ach@ Register Contract, among other servic
electronically holds share ledgers of private limited and pu
companies

a9, € The European Union

@ 9 dzZNB %2 y S ¢ The countries within the EU that have adopted the Euro as t
common currency and the curreneglopted by Telescan for accountir
and trading purposes

Q.
w
™

G CNJ Yy OKA &S ¢ The global healthcare Franchise system of the Tele#@providing

MRI scanners and related body scanning facilities around the world

QX
w»
Ny

& CNJ y OK A ¢St Sa0yQa 2N 6§KS DNRdzLIQa 02y

servicesand/or dedicated business relationship
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The multilateral trading facility, operated by NASDAQ OMX Ta
(hereinafter alsod ! £ ( S NJarkeft A @NI @ SNY I G A DS
for smaller growth companies on the NASDAQ OMX Baltic Stock M

The trading name and business unit Délescan AS gene scanni
operations

Intellectual Property

An initial public offering of the Compgshares

Executive managers of the Company collectively

Body scanners employing magnetic resonance imaging

The trading name and business uniti@lescan Afcussed on medice
products derived from nantechnology with particlar emphasis or
the use of nanailver as an aninfective agent

Products at the interface between néiving and living materials in th
50¢ 100 nanometre size range

Materials produced byhe science of nantechnology

The technology of sulmicroscopic nodiving products in the 1100
nanometre size range

National Health Service, United Kingdom
Body scanners employing Positron Emission Tomogregaimnology
Positron Emission TomograpgyomputedTomography

The initial demonstration MRI franchise operations of the Teles
Groupor Telescan AS

AnInternet site specialising in directing dime traffic to drectly related
material on other websites.g a healthcare portal directs browsers f
inter-related healthcare sites

Research and Development

This encompasses a range of different medical scanning de
including those using-rays,MRl CT, ETFCT Ultrasound and Terahert
technologies

The trading name and business unifl@lescan AS

Holders of ordinary voting shares of the Company

Company Description, First North Tallinn 25July 2013



G{ KI NB&¢é

a{{tée

G { dzZLISNIZA & 2 N

Q

(3]
(p))
@
_<

(V)]
¢

Q

(3]

(p))
(p))
_<

(V)]
¢
>
O
>x

G¢ St a0 yé

a¢StSadly T

d D NP dzLJX

¢ SNF KSNI T

G! £t NI &2 dzy F

a-NJ éac¢

©Telescan AS

12

The Euro 1.00 paralue ordinary voting shareg$ the Company

A Systematic Safeguarding Plan by which patients can pay for sce
procedures over a number of years

Supervisory body of the Company appointed by Shareholders
among other mandatory duties to the Companypaints members of
the Management Board

The remote diagnosis service provided online by TeleA&n

Transmission ofX-rays and scanned material from MRI, CT,-EI]
Terahertz and other scanned medical diagnostic material to a rer
location for radiographical analysis via tinernet

Telescan AShe company incorporated and headquartered in Talli
Estona

Synergistically connectednd/or affiliated, but not as yet formaly
interconnectedcompanies or individuals or teams that are related
¢St SaodolyQa |OUAGAGASA YR |AY
course

Terahertz radiation comprises electromagnetic radiation in the3
terahertz (THz) range between the wavelengths of infrared

microwave. Its use in medicine is as an alternative body ima
operating system to<rays and MRl an@T scans

Ultrasound devices operate with frequencies fromk2{z up to severa
gigahertz

lonizing radiation in the 0.1 to 10 nanomedr wavelengths of the
electromagnetic spectrum

Company Description, First North Tallinn 25July 2013
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2 ADMISSION TO TRADING

2.1 The NASDAQ OMNBfoup

NASDAQMX Grouph & (G KS 62 NI RQ @roup bfNdhBasaes wits ErgeKnurbarSof

growth orientedtechnologyfirms listed It owns andoperates24 markets, 3 clearing houses, 5
central depositoriescrossall continents with more than 300 listedcompanies in various markets
including NASDAQMXin the US, NASDAQ OMX Nordic, NASDAQ OMX Baltic and NASDAQ OMX
First North. NASDAQ OMX Nordic and NASDAQ OMX Baltic cover issues amkD&waden,
Finland, Iceland,atvia, Lithuania and EstonldASDAQ X Tallinn is a market operator (regulated
market and multilateral trading facility First North) in Estonia.

2.2 NASDAQ OMX First North

NASDAQOMX First North is theommon name for multilateral trading facilities operated by
NASDAQ OMX Nordic and Baltic nearperators; it is amarket for smallerand youngergrowth
companies focussed on building their businesses and it is particularly suitable for a high tech rapid
growth strategy company like Telescan with its globally franchised medical scanning busidess m

¢tKS &aS@Sy b!{5!v ha- CANBRIO b2NIK YIN]SGLX I OSa
market operators NASDAQ OMX First North Tallinn israfed by NASDAQ OMX Tallinnisltan
alternative market place (multilateral trading facility)i.e. t has notgot the legal status as an EU
regulated marketand financial instruments traded omultilateral trading facilityare not subject to

the strict rules that apply in the regulated markdthe companies admitted to trading on alternative
marketplace enjoy the same technical functionality regarding trading and settlenodéritadesas

shares listed on regulated markets, yet the requirements for becoming admitted to trading are
lower. The activities of the multilateral trading facility First North ogethby NASDAQ OMX Tallinn

AS have been established by the Rules of First North which have been approved by the financial
supervision authority of Estonkinantsinspektsioon.

The requirements for admission to trading in different First Nartérketplacesraryin Scandinavia

and the Baltic countriedut are harmonised to thefullest extent possible. However, some
differences due to local market conditions are present such as minimum free float requirement (min
10% inFirst NorthNordic, 0% irFirst NorthBdtic) anda web-page requirement (compulsory First

North Nordic,but not required inFirst NorthBaltic).

¢ St S Zadnisgidn do tradingn multilateral trading facility First North operated by NASDAQ OMX
Tallinn ASs the first company to undergo sueh admission to tradingn Estonia.

©Telescan AS Company Description, First North Tallinn 25July 2013
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2.3 Certified Adviser

Companies omultilateral trading facilityrirst North operated by NASDAQ OMX Tallinadk@re to

Rules of First Nortand, once admitted for tradingirefollowedo @ | / SNIAFASR ! ROA &S
case the duly appointed Certified AdviserAS Cresco Vaartpaberid, an Estonian private capital

owned investment firm regulated by the financial supervision authority of Estonia
FinantsinspektsioanFollowingadmissbn to tradingthe Certified Adviser ensures the Company
continues toadhere tothe NASDAQ OMX First Noifthllinnrequirements.

Cetified Adviser AS Cresco Vaartpaberigww.cresco.ee
Reg. No 10093327

Main Fields oActivity Investment Banking, Assetdvlagement
Adviser Representatige Mr. Olev SchultdMs. Margit Reinson

2.4 Share Capital and Shareholders

¢St Sa0lFyQa akKl NBa 2 yallibnwil B denontinated ar@ gusidin BurdsNIhik
is because the Euro is the currency of the Edmae of which Estonia is a member.

According to the Articles of Associatithe registered share capital of the CompanR000 Euros
to 100000 Euros The capital stock of the Company consisterdinary sharespar valuel.00 Euro
per share.

The sharenolders ofordinary shares are entitled to one vote for each share held on all matters
submitted to a voteat a general meeting of shareholders

Currently the Company h&b,000fully paidordinaryshares outstanding.

The shares are freely transferable without restriction. Thareholder maypledgethe shareor
otherwise utilise them without anyestrictions.

Thetransfer agent andregistrar for theordinary sharess Estonian Central Register of Securities
(ECSD)TheShareswere registered in theECSunder registration numbeEE3100119158n May
30,2013

As of the dateof this Company Descriptiot00% of theissuedshares i(e. the total of 25,000) are
owned by Dr. Marid_ouise Broby.

©Telescan AS Company Description, First North Tallinn 25July 2013
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The holders ofhares are entitled to one vote for eachare held on all matters submitted to a vote
of sharéholders. Eacltghare is entitled to participate equally in dividends and in the distribution of
assets in the event of liquidation, dissoturtior winding up of the Company.

Shareholders of the Company have the preferential right to subscribe for new sbartdse
Company in proportion to their existing shareholding. However, wisheres need to be issued to a
specific person(s), such preferential right can be waived by a resolution oSthaeholders)
Meeting.

Shareholders have the right to receive infation on the activities of the Company from the
Management Board at thg K I NB K i2deti@ MNites? there is a reason to presume that this may
cause significant damage to the interests of the Company.

25 tdof A0 al N3 SGA® LYAGALFE /2YAARSNIGA2Y

Admission to tradingn multilateral trading facility First North
operated by NASDAQ OMX Tallinn AS Juy-August2013

Proposed IPO November 2013 March 204

Following the admission to trading on First Noffallinnthe Company shall source additional
financingin order to fund its operational and R&D activities alomigh preparing for IPO and
developing the Telescan Group

The trading o the First NorthTallinn will facilitate and enhancethe acquisition of subsidiary
companies for sharesand providea transparentenvironment for those regulated institutional
investorsthat consider investing witlthe Company during early and pieO stagesThe Company

has entered into negotiations with a number mdtentially synergistic privateompanies irdifferent

EU countries that it is desirous of acquiring dur@g 3for cash antbr shares to suppor¢ St S& Ol y Qa
R&D capacity and value chain. The planaeduisitons if and when considered by the Company,

will be structured and incorporatedo asto enhancet St S&AO0F yQa FAGS 2LISNF GAy3
andto consolidatethe Telescan Bup.

In order to have aignificant critical mass, theo@pany will need tdhave an expanded equity base

that takes into account the significant cost of medical equipment in its business plan. Whilst much of
this cost will be met byranchisee paymnts the rate of growth of the Company will be enhanced if

the @mpany is able toaise a significant sum of money on a liquidrket, and for this reason the
GCompany foresees that an ideal route would be an IPO on one of the major financial centres of the
world, namely Frankfurt, London or New York. Because NASDAQ OMX in the Baltics is part of the
NASDAQ stock exchange groupyduld be the preference of thedthpany to maintain its link with
NASDAQ OMX by migrating to the NASDAQ market in New York.
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As of the date of the Company applying to admission to trading on the multilateral trading facility
First North operated by NASDAQ OMX Tallinn AS no specific cerpmeision has been made by
the Company andts owner with regard to the IPQrurthermore, as of the date of this Company
Description it remains undecidedf such a possibléPO would be on behalfof the Company oa
future enlarged corporaté&roup. In tle latter case, a Group company rather th@ompanymay be

the main incorporatiorvehiclewhere all dedicated assets, including intellectual property, and Group
corporate and contractual relationships will bensolidated

Different type of funds from multiple sources will be employed by Teleshaing early stages and
pre-IPOtime framein order to achieve its commercigbalsboth in terms of appropriate cost of
capital and efficiency in engaging global investor markets. The folljpwapital sourcing plaim
principleis drawn upby the Company and its owner

o Immediately after admission to trading on First Noftallinn Telescan intends to issue new
sharesalongside raisng debt in the form of convertible bonds thus securi2gd00,000 ¢
5,000,000 Eurobetween August andDctober2013. Source ofthe said capital shall be a
friends & familytype of private investors associated withthe immediate network of
¢ St Sa ol y Qrrocerds it SaidFinddicing round will bassignedor securing:

T ¢St Saoll yQa 2 LIS NJG18 hehtysindepedddt fyomh TeleschiEGrouprand
global expansion activities, including IR@d

1 Cost coverage, e.g. lawyers, investment bankers, PR, travelling ftP@restitutional
fund raising and I® exercises

0 Telescan is currently in discussions witinajor Europearfinancialinstitution that provides
both equity andloan guaranteeswith a viewto enhanéng and supporing Telescan in its
global expansionSimultaneously withstructuring funding hiroughfriends & familynetwork
Telescan willlso seek toconcludesuitable loan arrangemerdg betweenSeptemberand
October 2013

o In addition to securin@dditional initialequity and debtfunding Telescamill also seeko
raisesome50,000,000 Euros tbugh one or more private placements of equity and debt (in
the form of convertible bonds) to smaller group of selected institutional investors in Europe,
Middle East andhe Far EasbetweenOctoberand December 2013;

0 Subject to how successful Telesdaas been in achievingits initial targetof launching at
least one Fanchiseper month an IPO on NASDAQ in New YdssAwill be scheduledor
shortly afterpre-IPO private placement(s) with a view to raisamgestimated 250,000,000
400,000,000 US Dollaas such an IPO

The dove described fundingtrategyis a non-commital Telescan strategiplan andalthoughit is
an integral descriptivepart of this document, it should not be regarded as an invitatioimyest or
third party advice
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3 TELESCAN AS AND THE TELESCAN GROUP

3.1 Telescan AS

Telescan AB a startup company in the healthcare sectdihe Company wa®gisteredon the 30"

of May 2013 under the Estonian Commercial code of 1995 with registered nuh2d@&2582, and

GAGK GKS odzaAiAySaa ylIYS ¢Si@akeof hlsiness ib Métris Blaza, 2 Y LI y &
Viru véljak 2, 10111 Tallinn, Estonia.

The Company and its staup activities require neither license(s) nor any special permits to pursue

its business plan. The Company will consult relevant authoritiits regard to specific situations

and/or services anddr products that require or may possibly require regulatory attention if and
when such a situatiowill emergadb ¢ KS / 2 Y LI y & ize thfairéyBlaoiyd@skilineNs O 2 3
and requirementsin the field of¢ St Sa O y Gy diff@dnthatd beiweddifferent countries

and regions

The Company has not appointed any employees since its incorporation.

In accordancavith Estonianlocallaw, the Compar§ &upervisoryBoard (Council)is responsible for
appointing the Management Board Members and making strategic decisions whereas the
ManagementBoardis responsibldor executing the decisions and running the dayday operations
of the Canpany.

3.2 Telescan AS Governance Principles
¢ KS / 2 YAukles 8f @ssociation provideter alia, that:

1. The & I NB K 2GenRr&iMdetidg is the highest directing body of the Company.

2. Ordinary andExtraordinary K I NB K 2Me&ifghlAr€ called by theanagementBoard
and announced t&@hareholders in writig at least 3 weeks prior tan Qdinary Meeting and
at least 1 week prior tan EtraordinaryMeeting.

3. AGeneralMeeting is competent to adopt resolutions in case tharemore than 50% othe
voting rights representedt the meeting (unlesa higher majority requiremenis prescribed
by law).

4. ¢ KS / 2 YugeryisdrgBaard (Councillshall consist of 3 to 7 members, who are elected
and recalled byhe general meeting.

5. ¢ KS / 2 YMdhagein@wBoard shall consist of 1 to 3 members, who are elected and
recalled bythe SupervisoryBoard (Council) The Company may be represented in all its
business activities by any of tiembers of theManagementBoard.

6. The Company has a right to issue convertitbends, which give the owner of a bond the
right to exchange the bond for an ordinary voting share in the Company on terms stated on
the bond.

Approval of and changes to the Articles of Association are sulojec®K | NB K 2MeddiRiNE Q
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3.3 Telescan ABlission Statement

The Telescan mission is to be recognised as a major global healthcare company focussed on the early
detection and prevention of disease through the provision of a comprehensive range of leading edge
scanning technologies, and related nieal services through a business model of a worldwide
franchise network

3.4 The Ten Telescan AS Objectives

1. To be recognised as a glolsalmpanyin the provision of medical scanning technologies through
the marketing of a worldwide healthcare franchise

2. To beome a leading company in the provision of genetic scanningpecializing in the
identificationof genetic markers preisposing individals to a wide range of diseases.

3. To be aglobal companyn the development of medical applications of the biotechnology sector

4. To be at the forefront of the emerging nattechnology revolution in medicine stemming from
utilising nanemolecular structures in the prevention offection andthe treatment of disase

5. To develop and patent novel technologies for use in conjunction with medical screening
AaSNIAOSAE YR (KS O2YLlyeQa O2NB GSOKyz2fz23e a

6. To be a globalcompany in utilising computerised communications networks to ensure
telemedicine and remote diasis facilities become available to everyone on the planet.

7. To be an equal opportunity employer without discriminating on the grounds of colour, age, sex,
creed, religion, nationality or ethnic origin

8. To promote the dissemination of medical knowledge amebical technologies

9. To support humanitariaand charitablehealthcare work in undeprivileged areas of the world

10. To be an ethical yet profitable organisation providing shareholders with a worthwhile return on
their investment in the company

3.5 Telescarsupervisory Boa@CouncilMembers

Currently, theSupervisoryBoard (Councillof Telescan AS has three membdssan Field, Chairman
Daniel Broby, and Dr Marieouise Broby.

Brian Fieldis a Senior Economist at the European Investment Bark, SNBE KS A& |t a2
Urban Specialist. Heas degrees from City University, the University of Westminster, Cambridge
University and Brunel University, ahé was a research student at the London School of Economics.

As a qualified town planner, he & member of the Royal Town Planning Institute, and is also a
Member of the Chartered Institute of Transport. His career has covered the full spectrum of
contemporary planning practice in both developed and developing countries and, prior to joining the
European InvestmentBank, included appointments in both public service (local and central
government) and as a development consultant at WS Atkins International.

He has also enjoyed a successful academic career, including appointments at the Nationaitynive

of Singapore and, more recently, as Head of the School of the Built Environment at De Montfort
University in the UK, where he still holds the chair as Professor of Planning and Development to
reflect ongoing research and other academic commitments. ltds published extensively on
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planning and related matters in books and technical papers, and is on the editorial board of several
international journals.

Apart from his full time employment by the European Investment Bank, Brian Field does not have
any dher outside corporate appointments other than his membership of the Supervisory Board of
Telescan AS

Daniel Broby joined the fund management industry in 1984 serving initially with Credit Suisse
Buckmaster and Moore. He has an M.Phiédonomics and an M.Sc in investment analydesis the
FdziK2NJ 2F | ydzYoSNI 2F &LISOAlLtA&ald Ay@dSadySyd
DdzA RS (2 9ljdzAadé LYRSE /2yaiNHOGA2YyQ | yR W¢KS
also a visihg professor of finance at Strathclyde University. He was the Chief Investment Officer of
5SYYFEN} Qa .lylLy@Said IyR KIFa &aSNBSR la (KS
Management (UK) Ltd., and has held a humber of other senior fund mamsgeyositions within
wdza aAl Qa wSylrAaalyOS DNRdzZJ FyR {Af] Ly@Sailo
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F2NJ F2dzNJ @ SFNER Fa GKS /C! LyadAddziSQa t NBaARSyl

and Africa.

Daniel is the Deputy CEO and CIO Public Markets of the UK based FSA regulated investrment firm

SilkInvest.He ownsan 8% share in the equity of Silk Invesitk Invest has no exposure or conflict of
interest with Telescan AS.

Although Danish by birth, Marieouise Broby wrote her doctoral thesis at Sussex University in the
UK on Management in Multinational Companies. She focussed in particular on motivational theory.
The research was carried out in carefully selected major globdicaleand electronics companies
including one that was to become a key player in the MRI manufacturing field. This focussed

expertise has served Telescan well in the design of its business model and the adoption of a

franchised business model to maximideetrate of expansion of its scanning business around the
world whilst at the same time reducing the spans of management control in order to maximise
administrative efficiency.

Following her research work at Sussex University she undertook a number of ndcade
appointments in Southern Africa, culminating in her appointments at the business school of the
University of Natal where she focussed on teaching MBA students.

Postdoctorally MarieLouise obtained additional academic qualifications in Science anddsssi
finance. Her Masters qualification was on the international healthcare sector.

Whilst the academic side of her work was an important professional role she still found time to work
as a freelance correspondent for a number of major international osgdioins including the
Financial Times, Reuters and an Australian Group of newspéapEmaritten work was inspired by a
Danish relative, Henrik Pontoppidan who won the Nobel Prize for Literature.
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Marie] 2dzA 8SQ& 22daNY+Ff A& GA O d@aMimbes bf publdiianSivicRiBrig o &
books for Informa, Elsevier, Financial Times, Prentice Hall and Reuters on Motivation Theory, Global
Stock Markets, European Banking, Corporate Strategies, Pan European Financial Regulation and
Professional Advisers astalysts of corporate growth. All of these titles have relevance to the
launch of Telescan as a publicly listed company.

Marie-Louise is a fellow of the British Institute of Directors and other professional bodies and has
travelled extensively around thevorld on business related assignments. She speaks several
European languages and has enjoyed flying light aircraft as a hobby.

Marie-Lauise is the company secretary of the Jasmine Care group of companies based in Reading
England including Jasmine Care Ltdasmine Care Holdings Ltd, Manor Place Nursing Home Ltd,
Maple House Nursing Ltd and Fi&dre (UK) Ltd none of these companies will conflict with the
activities of Telescan A3/arie Louise has no ownership in the Jasmfdare or the Group
companies However, her immediate family memb&r Zyrieda Denningas ownership interests in
Jasmine Care (please refero Zyrieda Denninigy Sectior3.7).

3.6 Telescan AS Management Board Members
Currently therearethree membeis of the ManagemenBoard of Telescan AS

Dr StphenTrowell(born 1 Januaryl975 is airrently employed at the University of Exeter, England.
Stephenwill be terminating this employment upon taking up full time employment with Telescan as
its Chief Executive Officer.

Stepren has been workingat the interface between technology and healthcare, piiadiy
developing information systems for clinical applications in the NHS. In recognition of his
achievements in this area, he was made an honorary member of an international body promoting
health systems integration and now -cbairs their national commii¢e. In 2009 he was invited to
lecture on health informatics at Sheffield Hallam University and to speak at various prestigious
national roadshows.

Prior to this role Stghen was a Senior Engineer at Siemens Medical developing novel cryogenic
technologyfor MRI applications. Whilst at Siemens he was selected to travel with the first delivery of
their flagship Avanto product in the US to ensure a successful installation, crucial to support their
global marketingstrategy. As an innovator, Stepheras one of four engineers who were able to
solve the welestablished problem of inferior image quality in mobile MRI installations compared to
static sites, leading to several international patents and the demonstration of high resolution
spectroscopy ira mobile MRI, a worldirst and stimulant for significant increase in international
sales. In total Sghenco-authored over 30 patents for Siemens Medical.

Steplen holds a Ph.D in experimental Physics, specifically novel low temperatane détectorsfor
space and health applications and a fickdss Masters degree in Physics with Space Science. As an
dzy RSNHAN} Rdzt S {(0S@S 4tFa Ay@AGSR G2 g2N] F2NJ
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Propulsion Lab in Pasadena, California to develop new mi§spry OSLJia (2 SELX 2NB W
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Europa. NASA has continued this development with hardware testing in Greenland and Antarctica
FYR LI Fya F2NJ GKSANI FE€F3IAKALI YAaaArzy WWdzLIA G SNJI 90

In addition to a passion for new techwgly, Steve loves independent travel and has toured
extensively through South America and the South Pacific.

Steven Trowell has been serving as a director of TFE10 PLC and TFE10 Trading Limited. He has
tendered his resignation from these two companies vétith resignation takingfect as of the 1st

August 2013.There will therefore be no conflict of interest between any of his present or past
directorships and his role as the CEO of TelescaRH&\Bas no corporate holdings.

Simon Ward(bom 27 Decemberl1966) was until June 2013he managing director of the English
public company called TFE10 PLCorder not to have any conflict of interest he resigned this
appointment and his position has been taken over. Simon was also a director oblly wivned
subsidiary of TFE10 PLC namely TFE10 Trading L.iwiied he has also retired from. Simon is also
a member of themanagemenboard of FlexCare @ ¢ the Pilot Franchise operator for Telescan AS
in Estonia¢ I Y R { Aotezin/thisicompanys to act as a coordinating link between the two
companies

Simon Ward has an entrepreneurial flair of seeing potential; he is a serigdany success achiever.
Hehasover 20 years experience in shipping and distribution.

As CPB in his last main project he took a fuel saving devicputolic company status ahelpedto
raise funds with a successful marketing stratddy ledhisteam to position the product on at least
12 of theUKQ @ajor players in haulage and two shippingrgaanies.

AtAllport Ltd (KS | YQa € NBSal LMK \@ssél Sning Godiryod Rarrleskgiit / /
company) Simonspecialized in production and factory management/operations, within the
import/export business concentrating in the world transportat of hazardous, delicate and out of
gauge cargo for commercial and military operations.

Simon has proved through his move through the ranks from the shop floor at Allport to being
earmarked for MD in 10 years that he is focused and determined to achizwéng the last five

years at Allport he steered the company down virgin territory to develop transportation frames for
Body Scanners for Siemens, Toshiba, Philips and Oxford Magnets, eventually winning an award for
Allport for Specialist Services in igtg from BIFA.

For several years now he has extended his marketing efforts into the global sale of medical devices
YR KSIFfGKOFNBE LINBRdAzOG& |yR ¢SfSaokyQa allyyAay3d
activity. He has utilised his knowledgd MRI scanners and theihipment around the world as a

basis for the global marketing strategy of Telescan.

SimorQ Bobby ismotor sports andhe encouragenent of his threesons, Jake, Sam and Dartheir
Karting
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Michael Chamberéborn 27 Novemberl941) ismember of the management board of two Estonian
companies, namely &iCare @ and Geosphere AS. There is no conflict between these two
appointments and Telescan as H€sre will act as thBilot Franchise project in Estonia.ibhael as

the Chief Operations Officer for Telescan will also oversee the setting up of the {dexe Pilot
Fanchise operation at the TallinGcience Parkiehnopol and the research facility at Tallinn
Universityof Technologyhat will be specifically wiing on Telescan AS projects. Michael has a Ph.C
from the University of Wales.

Michael Chamberdias a background in the healthcare sector having started out his career in
Pharmaceutical Chemistry and the manufacture of pharmaceuticals, nutriceuticals and
cosmeceuticals. He then went on to teach biochemistry to medical students and became a pioneer
of the emerging biotech sector. More recently he has focussed on the interface between the science
of making things using living organisms (biotechnology) aedassembly of notiving systems at

the molecular level (nantechnology). One of the fivelivisions of Telescan encompasses this
emerging sector and has been described as the AHaatechnology sector.

aAOKISftQa NRtS Ay ¢St Sfwddls b integrateithié Sctivitids fSHE namd IS NI G A
biotechnology division with the other four divisions and to ensure the smoothalaay running of
the company alongsidéne CEO

Management Board Members Stephen Trowell, Simon Ashley Ward and Michagb&hkaave no
holdings in the capital of the Company.

3.7 SeniotManagement

In addition tothe current Membersof the Supervisory andMlanagement Boarg the Companyalso
enjoysthe contribution of an impressive array ekperts, some of whonit is intendedwill join
either the Supervisoryor the Management Boardf Telescan in due courde preparation for
¢ St Sa OlTheSeparties imclude:

Lord Razzall qualified as a solicitor in 1969 becoming a partner of Frere Chdbiselegoff inl973,
and Chief Executive in 1990 before leavind 995 to set up corporate finance specialist Argonaut
Associates where he remaingpartner.

In 1974 he was elected to represent thielortlake Ward on the London Borough of Richmond where
he served as aitheralDemocrat Councillor for 24 years and as Deputy Council Leader between 1983
and 1996 He became Treasurer of the Liberal/Liberal Democratic Party in 1987 holdipgshmsn

until 2000 after which hehaired the Liberal Democrats General Electi@ampaigns of 2001 and
2005.

In 1997 he was raised to the peerage as Baron Razzall of Mortlake

Fom 1998 to 2010 he held the post of Liberal Democrat Spokesperson for Trade and
Industry/Business, Enterprise and Regulatory Reform. He is ne@h@iaman of lhe Parliamentary
Committee for Business Innovation and Skills.

©Telescan AS Company Description, First North Tallinn 25July 2013



23

In addition to a long and successful political career, Lord Razzall has over 35 years' corporate finance
experience, and has developed a reputation for his expertise in multinational and looodsr
transactions. Today he holds directorships in a number of SMEs, in a wide range of industries
including in particular, financial services, property and mining.

LordRazk f f Kl & 62y (GKS LINBaldAIA2dzA W[ IFI6@dSNI 2F GKS

Arif Husain is a highly experienced Chartered Accountant specialising in corporate finance, mergers
and acquisitions, project appraisals and structuring project finance. He has also got specialist
knowledge of finance relating to franchise systems

For thepast twenty years, Arif has been engaged as the chief financial officer of the Luxembourg
based General Mediterranean Holding SA (GMH) group, an international investment group founded
by its present chairman, Nadhmi Auchi, in 1979 with a starting cagfitalmillionUSDollars. Since

then Arif has been instrumental in helping to build up the group intblallion US Dollaasset rich
organisation. Its operations include banking and finance, real estate, construction, hotels and
leisure, industrial, phar@ceutical, trading, media and telecoms.

Arif has travelled throughout the world on business related matters and this has given him an
invaluable preparation for the global rétldziT 2 F ¢ St Sal0l yQa KSIFt iKOINB TN

Arif is a key player withirthe Telescarorganisationand has been responsible for the drawing up of
the financial modelling of the Telescan franchise and its fiscal systems as well as heading up the
GNP dzLJQa (G NBF adz2NE FdzyOlAz2y o

Dr. Denning is a Surgeon and Fellow oé tRoyal College of Surgeons and a Fellow of the Royal
College of Accident and Emergency Medicine. Her career in the NHS has seen her hold a series of
appointments in South East England culminating in her appointment as a Consultant in A & E
medicine at Wichester Hospitain the UK.

After leaving the NHS Dr Denning founded her own chain of private nursing homes (The Jasmine
Care Group of Companies) which she continues to exjratite South East of England.

Dr. Denning has a specialist interest in the diagis of disease by a range of different scanning
technologies and the integration of these technologies to produce faster and more detailed
information. She has written a research paper on the uséllbfasoundin A & E medicine and is
keen to see Telesoadevelop its hand held scanning device for preliminary diagnoses of accidents
and emergencies in remote locations without the benefit of full medical infrastructure facilities. She
also has a professional interesthpperspectral scanning, thermoscannizgd laser surgery.

Dr Zyrieda Denningwvho is a daughter of a Supervisory Board (Council) merbbeviarieLouise
Broby, has avnership interests in the Jasne Care group of companies. i envisaged that
following theadmission to tradinddr Denning will join Telescan AS as its chief meditiaér (CMO)
or as a member of th&ipervisoryBoard (Council)
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Dr. Mark Abell specialises in the relationslbgtweenfranchising and the exploitation of intellectual

property rights e.g. sponsorship, merchandising and technology transfer. His doctoral thesis was on

the regulation ofinternational franchising. He is highly rated as a leader in his field by the Legal 500
lawRANBOG2NE YR GKS LYOGSNylraAz2ylrf 2K2Qa 2K2 27F
Guruof N YOKA&AAY3IE Ay GKS / KIFIYOSNER fS3aFf RANBOG2NE
lawyer. Mark acts as an expert to the United Nations World let&hal Property Organisation

(WIPO) and WTO on franchising. Mark is Chairman of the European Franchising Network (EfN).

Mark is a member of the IBA Franchise Committee, ABA Franchise Section and LES. He is a former
member of the Editorial Boards of Tradark Word, Patent World and Copyright World and a
current member of the editorial board of Emerging Markets: China and South East Asia and
Franchise Law and Business Alert.

Mark has been published extensively in a wide range of publications and jourmalsaddalso

authored many books includingdEuropean Franchising Law and Practice in the European

| 2 Y'Y dzy dTeéritefnational Franchise Optian5 A & LJdzi S wS&az2t dziAz2y s ¢ EF
G¢KS CNI yQ@KA 3 S 3Ih LarinesiRySréIndiand International Technology Transfer

F 2 NJ t NP F-Authérof WIP® publicatiéhd on franchising and currently edits the Butten@rth

GOy OaSRA2ALI 2F t NBOSRSyida =22ftdzyS 2y Gib@&haAiy e ®
journals including Pant World, Franchise Word, Business Franchise Magazine and Managing
Intellectual Property.

Guillaume Stewarfones completed his masters degree and his febbowdoctoral degree in
biological sciences at Oxford University. Histaimctoral research focussed on the Human Immuno
Virus and the development of an HIV Vaccine for the prevention of AlBSR & D work has been
carried out at Oxford University in conjunction with the Medical Research Council. His specific
interest is n the production of antibodies that will attach themselves to viruses and to different
types of cancer cells. This represents an important potential avenue of chemotherapy which also
lends itself to the early detection of medical conditions using MRI afaded whole body scanning
technologies.

Dr. Sajeda Ismail graduated from Mymensingh Medical College, Dhaka University, Bangladesh in
2004. Her graduation was followed byy8ar practice in Badda General Hospital, Dhaka Bangladesh
where anongher other dutiesshe handled the reception giatientsand supervisedhe appropriate
treatment, checked the progress of-patients and also gained experienae the handling of
distressed patients and their relatives.

{ I 2 Scrte@® appointmentis asan SHO in Trauma and Orthopaedics at Royal Devon and Exeter
NHS Foundation Trugst the UK. Thisvas preceded by building on her previous experience from
Bangladeshat University College London Hospital. During 20080 she acquired a diploma in
Busness Studies and a diplomahiealth Management (London International Collage).
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She has extended her esite experience with daily medical cases, udahg experienceof an

Accident and Emergengf & E) unit, and taken parin clinical audits (forinstatdS G CS@SNJ Ay OK
underp @SEFNEBR 2F 38T AYyAGALIE GNBFGYSYG | yRanYl yI 38
inspection policy project ahe Care Quality Commission of South West England.

Her A & E experience will be invaluable to Telescaeweloping hand held scanning devices for use
in locations where major hospital facilities are not available such as in natural disasters, road
accidents and conflict zones.

Having left Manchester University with a B.Sc./M.Eng. in Eettaind Electronic Engineering with
Management, Andy Atkins has gone on to prove himself in the field of electromsctedtnical and
managerial abilities have seen him go from working in a Defence Research Establishment developing
new submarinebased déence technologies to Oxford Magnets Siemens Magnet Technealbgye

he managedh team producing laser based micron accurate real time measurement systems. Andy's
considerable leadership knowledge in his field and understanding of key processes hasigd to
ability to be technically experienced and a key player in achieving new processes and designs with
greater effectiveness and higher vyield, working with a team from factory floor level up to
theoreticians.

Among just a few of Andy's achievements, he aleped an innovative 'Kinergy'nergy storage
system using flywheel$le then led a team using these capabiliteesd delivercreateda £6million
turnover business in 2 years. He als®ads up a team whichdeveloped a newX-ray shutter for
Oncology applitions in healthcare. During his time at Siemens Magnet Technology, he developed a
new technical and commercial approach to the cooling of MRbnets, delivering a 94% cost
reduction and 75% reduction in mdmours.

Jonathan Shrewsburand his business partner Sen Kandiah have long been involved in the
establishment and running of MRI scanning centres. Their latest venture has been the setting up of
the Prime Health facility at the Horizon Business Complex in Weybridge, SukKeyhe Prime
Health Centre and its pilot franchise facilities are under the directtdajay management of
Jonathan Shrewsbury as the Clinical Director.

3.8 ManagemenRemuneration and Benefits

Asof the date of this Company Description, no agreements have beanluded with the members
of the Management Board andeither remunerationnor benefits in cash or in kindncluding stock
option plan,are assigned to the Management Board.

As of the date of this Company Description, and prior to admission to tradimguitilateral trading
facility First North Tallinn, Telescan intends to take on no employees to ensure that the Company is a
complete startup operation at the point in time aidmissiorto trading.

However, prior to theadmission to trading on multilatef trading facility First North Tallinn,
Telescan Group related company Fe€sgire OU has concluded a management board member

©Telescan AS Company Description, First North Tallinn 25July 2013



26

agreement with Michael Chambers and SinfghleyWard, and employed eight people in different
operational and specialist capacitfanagement board member agreements in F€gire OU
stipulate a monthly remunerationof 1,000 Euros for Michael Chambers and no remuneration for
Simon Ashley Ward. FleRQare Olbompensatedravelling and lodgingoststo Simon Ashley Ward
Abovereferred eight employees of Flextare OU are paid monthtgmunerationat averagesum of
500 Euros each employedll but Simon Ashley Ward declare th&ikes in Estoniand as such are
subject to mandatory social codiénefit structure as prescribed by the ajmalble laws of the
Republic of Estonia

Nobody but the immediate owner of the Company Maleuise Broby, includingnembers of the
Management Boardof the Company hold any shares in the Company nor do members of
Management Board hold any options or similights to acquire Shares of the Company.

3.9 Telescan Group

For the purposes of this document Telescan Grompich isneither acompany nor legal structure,
means acollaborativegroup ofcompaniesand individualsconnectedwith each othervia personal
and/or professionatelationships, and participating in the Telescan value chaiheCompanyaims

to gatherand employin due courseli K S D Wfedsivi®)éollective knowledge and operational
capacity into a multinational enterprise aft@elescandadmited to tradingon multilateral trading
facility of the First North Tallinn and prior to an anticipated IPOFor instance,the Group
relationshipswill, inter alia include all theindividualsreferred toin sectiors 3.5, 3.6,and 3.7 of this
Company Desiption. Also, Estonian companies Fik&are OU and Geosphere AS, owned by Michael
Chambers, are regarded as Group entities.

The Telescan Group shall eventually be incorporatemidne or more subordinatednitsin Estonia
and/or elsewhereconstitutingthe desired operational and R&apacityof the Companyn order to
develop and increasé S f S Zskarejo@evalue.

3.10 MedicalAdvisory Board

¢2 KStLI YFEAYGFAyYy ¢ $he Brantdst glabal orgafisatioh ii he TeRemhedicine &

world, the Compay is in the process of setting up a Medical Advisory Board with members drawn
internationallyfrom leading universities and research institutions engaged in R&R relevant to

scanning technologies. The Medical Advisory Board adifise ¢ St Sa Ol gemant and y I
Supervisory Board(Council) members whiét maintaining its independentFf N2 Y ¢St Sa0I y
governancestructure.
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3.11 Telescan ABrofessional Advisers

Telescan will draw on specialized advioeEstonia (unless stated otherwise) arl$ / 2 YLJ y & Qa
professional advisers are:

Financial and Corporate advisor &

Certified Adviseonthe First North AS Cresco Vaartpaberid

Legal Advisers as to Estonian Law Advokaadibiiroo Vares & Partne@
Auditor KPMG Baltics OU

Bankers ASSEBPank

SecuritiesAccount Manager ASLHVPank

Patent Agent Marks & ClerkUK

Investor Relations HilkKnowlton Strategied_uxembourg
Public Relations Hammond PRUK

IT Consultants Endatio Ltd Cyprus

3.12 Telescan ABremises and.ocations
Tallinn Head Office Metro Plaza
The head office of Telescan AS is on tHé&®or of the

Metro Plaza building in central Tallirat,Viru valjak 2.

The premises are equipped with stadéthe-art
communications facilities for linking business units ¢
franchise parties around the wiok

Tallinn Universityf Technology

The Company has partnered in the share of laboral r-'ﬁ
space withInBio and Celecuren the Life Science '

dZAEf RAY3 2F ¢FEfAYY | YA 115

facility can be expanded on an as and when requi Pl T el

basis and similarly experimental equipment can
hired as required for individual experiment

procedures.

The building ion the outskirts of Tallinn next to the headquarters of Skype which was rec
acquired by Microsoft¢ KS LINBYA&aSa IINB |taz2 2dzaid | &
scanning cetme facility in the adjacent Tallinn Science Parkriopol.
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TallinnSdence Park Tenopol

The TallinnScience Park Tieopol is an incubator uni
available for starup companies to develop thel
technology. The Company has a 4 person work sta
laboratory on 2 floors with shared reception, meetii
rooms, library, canteeretilities etc.

Outside the building there is a secure compound a
with an adjacent electricity substation providing
power supply for the running of a mobile MRI scann
facility to be permanently parked there. This will enal
the Company to develop its scanning ateld
technologies. Patients using the scanner can
received and prepared in the reception area of t
adjacentTehnopol building.

Pilot Scanning Centre

¢ KS / 2 YLJ RfadcfisednlBatdniashall be Flexf || NB h « NGt Sate ACd sBtE A
up companythat will be servicing Telescan isfirst MRI scanner platforrin Estonia. FlexCare as a
pilot in Estonia will be generating clients, offering training healthcare personnel and other
Franchiseesand servingas an R&D base. WithingHatter research activityFlexiCarewill be coe
operating with Tallinn University of Technology and Talfcience Park Tehnopol. Fl€areis an
associatedlelescan Group entity aritlis controlled by the Groupelatedinterests.

¢ KS ¢St Sa (lloy profranBndzifidf) dse as

base for the franchise business model is locatec
Weybridge, Surrey, England. The factligdes aPrime
Health in a statef-the-art premises in a dedicate :
business park known as Horizon.

The Prime Health centre is marmal by a clinica
director, Jonathan Shrewsbury.

The Prime Health scanning centise a state of the art facility using the latest 3 Tesla Magnetic
Resonance Imaging (MRI) machines from Siemens. The cenlse sqaipped with the latest-Kay
equipment,Ultrasound and a host of other medical diagnostic facilitigysstairs there are consulting
rooms and a therapeutic gym facility. Ti@roup has based its UK gene scanning facility at this
location in addition to being able to process wholadpdvRI scans.

Collectively these facilities form the basis of the UK pilot franchise system that Telescan is rolling out
around the world.
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3.13 Telescan ABivisiongBusiness Uni}s

Telescan operates throudfive dedicated divisions or business unés shownon below diagram,
which respectively cover the principal areas of business oGtimepany.

¢ o @ [ |
1 1 | 1
MRI SCANNING NANO & MEDICAL DNA & GENETIC FRANCHISE &
SERVICES DIVISION BIOTECH DIVISION SCREENING DIVISION MARKETING DIVISION

Scanning Services

TheawL {OFyyAy3a { SNIA O8an biskedsh anik.I2 gperates in ¢ldé &a O y Qa
ordination with Franchises. Initially, a largepart 2 ¥ G KS / 2 YLJ y éwdde dedveiSy dzS o
from its activities The division,which (in close ceoperation) with the Franchise & Marketing

Division is responsible for generating and managing most of the fand client and Franchisee
relationships.¢ KS R A €podufie® fiiffiegent marketsk & ¢St f (GKS DNRdAzZLIQ& Of A
contribute to 4 KS / 2 YR&ADdgiinme and product development activitieshereby

effectively integraingthe GroufR & R& A &AA 2 Y

Different mainstream but also complimentary arahcillaryscanning servicewill be offered to the
market by Telescasuch as Wrasound, mass -Xays, positron emissions technology, thermal imaging
scans, hyper spectral imaging, terahertz scans, iasssccomputerised tomography and genetic
scanning.

An mportant contributor to the Telescarbusiness model is the recognitidy wide audiences

amongst both medical service provide and enduse clientele that regular scanning ishe best

toolbox to secureearly and thorough monitoring of health condition$his has led to Telescan
LA2YSSNAYy3 (GKS O02yOSLIi 2F +y FyydzZt W SNIATFAOF G
and the offering of its annual scans on either one, three, five or ten yars The key advantage of

a series of annual scans is that it is infinitely easier to spot early stage disease development when
2yS @SINDRa aoly Aa O2YLI NBR gAGK | adzaSldsSyi
identifies differences that mightot be readily visible to the naked eye by inconsistentad hoc

patient monitoring and treatment

¢St Sa0FyQa ONRBFR OFLIoOoAfAGE (2 LINEBcgMaRafysisthels OA FA O
generate business with referrals from medical praetiers, medical insurance companies and
health-conscious individuals seeking a health opinion or reassurance.
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Based on its proprietary R&D within natexhnology (molecular sized matter #te nanoscale),
Telescan plans to bring to thmarket a number of novelty lowost nonchirurgical methodologies
for curing and treatment ofertaindiseases

Telescan has developed a proprietary methodolagpereby gold nangparticles can be vibrated in
the strong magnetic field of an MRI scanner t&sg in the disruption of the structure of cancer
cells, thereby creating a new way of treating various cancers.

By applying an array of nanowires, each of which is specifically adapted to detecting a particular
nucleic acid, this nantechnology can bencorporated into a handheld scanner for detecting
bacterial infections.

Telescarhas been researching the use of monoclonal antibodies (MABS), which attach themselves
to cancercels and at the same time link the MABS to metallic npadicles that willd f AdZABEG A Y
an MRI scan thereby helping to pinpoint ultra small cancer cell cluster before they grow into
observable tumars and patients start to experience clinical symptoms.

In support of its novel business model and telescanning technologies Telatdtsas key elements
of biotechnology including:

o DNA sequencing to identify specific biomarkers that are indicative of a propensity for an
individual to develop specific medical conditions during their lifetime;

o 5ANBOG O2YLI NRazy 2I&s ofiDNA fdrnéhealthy &d dadckréus tissué iN LJ
the same individual to help identify the differences in order to facilitate the development of
specific counter molecular drug structures that will block the multiplication of cancerous cells;

o Creation of helih profiles that are supplied to 8iyGa o6& ¢St Saoly 2y LISNE
Odzat2YAaSR WONBRAGQ OFNRa 2NJ !'{. VYSY2NE aidAo0j]
histories.

Genescanning is poised to become an integral part &f &irtury life. It is cheap and easy to

perform and all that a patient has to do, is to place a saliva sample in a test tube or run a swab in the
mouth across the inside of the cheélhe method of genscanning enables to predict the risk of up

to 35 major iy SaasSa GKIFIG OFy RS@St2L) Ay | LISNE2Yy Qa f A
disease and brain disorders. By comparing the variation in the genetic structure between the DNA in

a cancer cell and the DNA in a healthy cell within the same patientpdtsisible to identify specific

OA2YI Ny} SNBR Ay@2f OSR Ay GKS RS@St2LISyd 2F | LI G
of targeted counter molecular structures for customised drug therapies.

In conjunction with an annual MRI scan, the genanning can reveal the early state emergence of a
health-risk enabling thereby an early intervention and increase the likelihood of positive outcome of
the treatment.
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Telescan is focussed on bringing the benefiteegmedicine to the world at lagg Telemedicine can

be used to dramatically cut the cost of medical care by connecting patients to a full range of clinical
resourcesand well staffed 24 hour accident &mermgency units with a wide range of clinical
expertise i.e. it can bring to a patieihanywhere in the world all the benefits of a major hospital even
when the local medical infrastructure does not have such resources.

To do this Telescan is setting up a global healthcare franchise network built around scanning centres
inasmanyaspos§ibS 2F (GKS @g2NIXI RQa wnn 2N a@@BmpangidshdsNAh S&a |
to pioneer automated and robotized medicine. The global spread of Telescan franahidahe

dedicated marketing theretd f f 2 6a GKS /2YLIl yeQa OfASyGa G4KS |
centres in different countries rather than the one closest to their home or work. As a result, the

Ot ASyd OFry OFNNE 2dzi KAa 2NJ KSN) IyydzZf (2a0NKawgks
making an annual precautionary scan a pleasant interlude rather than a time consuming chore.

Franchise operationare described in more detail in Sectidm TheTelescan Franchise

¢St Sa0lyQa odzaAySaa Y2RSftanfiafranieSaBd ghobox foy seBi@NI G SR
solutions as wik employing different multimedigroducts and kits in order to facilitate retine
and modern yet secure B2B and Ba€ractivecommunication.

The Company has recognised thé'2&ntury trend of mobile applications for countless usage fields
includingthe healthcareone. Telescatis working ondevelopng some 100 mobile Apps to support
its business operations and strengthen its market presence. Asiahg applicationsthat are
directly medical diagnostics relatede thermoscan, skinscan, eyescan; aatsb lifestyle applications
such as baby monitoringexercise regime monitoring (se&kection4.6 Internet Portal and Medical
Application$.

Within the TelescarGroup organizationlT and media services serve as an integrated system
support function alongside product development. Telescan envistgs within its development
both in terms of corporate reach in different global markets and proprietary khow, certain IT
services and producte.g. Appof Telescan will be made available42 dayfelservice provides
and/or open platform ITdevelopers.

3.14 Employees

Prior to admissionto trading on themultilateral trading facility First North operated by NASDAQ
OMX Tallinn ASTelescan has not taken on any employees. This has been done to ensure that the
Company is a complete staup operation at the point in time of itadmisgon to trading.

Followingadmissionto trading the Company will be taking on employees. Currently the Estonian
employees have all been taken on by Flgare @, as of the date of this Company Descriptiight
people

¢St Sao0l yQa SYLX 2@guiteyaiminininNadic&tidndl standard (oRat least a first
degree. The Company will also encourage studying for higher qualifications d@hd-f training.
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3.15 Legal Proceedings

Neither the Company nor any member of the Growgr any of its Directorss, or has been oveat
leastthe preceding twelvemonth period prior to the date of thi€Sompany Descriptigrinvolved in

any governmental, legal or arbitration proceedings which have or, since incorporation, may have
had, a significant effect on th@ompany or the/ 2 Y LJI fiidn€ak position or profitability and, so

far as theDirectors are aware, no such proceedirayg active, pending or threatened by or against
the Company or any member of the Group.
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4 TELESCAN MARKETINDG BALES

4.1 TheScanning Market &te

One in three of the global population is likely to be affected by cancer at some stage in their lives
either directly or through family and friends becoming victin@gancer and ter major life
threatening conditions can be detected by scanniechniques Sanning procedures help clients in

the early detection of all the major causes of critical illness and death, including heart attacks,
strokes andcancers.Scanning is a primary tool in the detection of coronary heart disease where it
has becme an essential procedure for minimizing the risk of incipient heart attacks.

Via scanning procedurégsSA G KSNJ I f 2y S 2NJ 2y +y AYyUGS3aINIGSR ol a.
genome and DNA profils analysedThis enablethe Companyto identify bioY I NJ SN& 2 NJ W3Sy
YIEN]ISNEQ GKFG FNB AYRAOFGAGS 2F | LINRPLISyaradage (2
conditions duringgnA Y RA @A Rdzk f Qa4 f AFTFSGAYS®

The success of treatment in many conditions is dependent on catching the first signsdidehse

at an early enough treatable stagkloreover, @ life expectancy increases a result of improved

nutrition, quality of life and medical advances a2 RA &SI aSa &dzOK & ! f1 KSAY
coronary heart disease and a range of casdeegin to appeamore frequently The detection of

most of these conditions is primarily carried out by means of different types of body scans using
MRI,Ultrasound, X-rays, PE&nd CTscans

Qurrent world population of more than 7 billion peopleas alrady createda marketplace with
extensiveopportunitiesfor scanning services. The companies partaking in the scanning business can
capitalise both omeed to scan patients already with symptoms of a disease but alsaqiiely
offering health scans to people whike to verify that they arén perfect health.

An idea of the explosion in the human population of the planet may be seen frornabie and
chartbelow.

Year  Estimated  Approximate Estimated Global Populatipbillions
global Time to 8
population Double the /
Population 6
1230 250,000,000 400 years /
1630 500,000,00( 200 years 4
1830  1,000,000,00f 100 years /

2
1930  2,000,000,00t 50 years /

1980  4,000,000,00¢ 45 years? 0 —— — T
2025 8,000,000,00t ? 1230 1430 1630 1830 1980 2050

Sources:Population Reference Bureawyw.prb.org United Nations, Department of Economics and Social Affairs,
WWW.esa.un.org
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4.2 Business Model

The cost of body scanniig currently extremely high for most people because of two critical factors
(1) the high cost of capital equipmerand (2) the high cost of employing specialist medically
qualified personnel around the clock on a 365 day basis to interpret the scanarthatoduced by
the equipment and to report back an appropriate diagnosis.

These costs mean that currently scanning is largely used by hospitals to confirm a diagnosis indicated
by other test procedures. In these instances, most of the patients scaraszithe costs covered by
governmental health programmes or health insurance programmes, these sources of funding are
not usually available for private routine health checks and for the prevention or prophylactic
scanning of patients.

¢ St Sa ol yQadel haiziolng &nzatiractive way of being able to overcome these restrictions
thereby making scanning more readily affordable to a much wider audience both in countries with
advanced medical infrastructures and with lesser developed nations with scairtayildies.

In the first instance the cost for appointing a number of highly qualified personnel for each scanning
facility has been rationalised by having just one scanning centre that serves a large number of
remote peripheral feeder units idifferent cowtries that send scans via thatérnet to the one
dedicated global scanning centre. This business model operates a bit like a call centre where all the
traffic is directed to one central complex. The cost to clients has been further easedaling

them to pay on a modest monthly basis.

By these means Telescan realistically anticipates that on a cost/benefit basis much larger numbers of
people will use its facilities than currently take advantage of more costly hospital based
infrastructures.

¢St Sao0lyQa odzaAySaa Y2RSt KIFIA FdzZNOHKSNJI NEFAYSR
by integrating such scans with a preliminary genetic scan. Such a gene scan identifieskeais on
'y AYRA@GARdzZ £ Q& 3Sy 2 faSorsipriédicting theNdsvelapyhéhioOd widd @irfge 2 F

af

NJ

2F RAASHAS4 RANAYI | ydahnbdkscaha tRedrerbtiedhebpa®y Slobky S & w S|

out for any possible development of the first warning signs of any of these potential illnesses
emerging, allow a much earlier intervention than otherwise would be possible. Such early
interventions, generallyspeaking, are much more liketg lead to a successful outcome and the
inhibition or elimination of the problem before it becomes a life threateninmgesk. It is anticipated

that such a good health strategy where prevention is better than a cure will make an attractive
business model to customers around the world.

With this level of redvance it is believed that theoBpany will find parties more thahappy to set
up scanning centres in different countries as part of a global franchise network.

4.3 Competition

There are several companies offeriagyast range of scanning services throughout the world. Yet,
there is no other global medical company offeringcls a service package as the Compdras to
offer. Telescan enjoy§l KS o6SYySFAG 2F KIFI@GAy3d GKS YIN]SGQa
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hopes to capitalize both on achieving market dominance and serving a great investment
opportunity.

Eventually Telesm will face competition from two main sourcesi) companies thasshallapply a
similar strategy to the Telescahusiness model, and (ii) staradone public and privat&ospitals,
clinicsand medical sectoservicesupplersthat are capablef and equip@d to meet Telescan in its
market The competition subject to different services and concepts offered in different countries
and regionswould develop and enrich the market as a wholkilat Telescan stands to produce an
industry benchmark.

4.4 TheTelescan Franchise

¢St Sad0lyQa odzarAySaa Y2RSt Aa RSaA3aySR G2 3ISySNI
dedicated and contractedrranchises. These Franchise offer a range of integrated scanning
procedures carried out at specialist Franehigperated scanning facilities around the world. The

NBadzA Ga 2F (GKS&S aoOlya IINB FylrfeaSR G GKS /1 2YL
Odzai2YAaSR [ft3I2NAGKYA YR YSRAOIf aLISOAlLtAada |
sent by means of confidential transmissions using compressed and encrypted files from the
Franchisees to the global scanning centre vialtiernet for real time feedback of results to clients.

In order for Telescan to widen the locations where these groumaking facilities are available, the
Company has established a European based global healthcare Franchise system. There are some 200
countries in the world and the Telescan healthcare Franchise system aims to install its facilities in a
target 100 locatiors in these countries over an initial thrézfive year programme

In order to market theGN.R dztrddudcts and services to a wider audience, and to introduce potential
customers andRanchisees to the Telescan Gloldéalthcare Franchise System (as described
below), the Company intends to operate its réhchise andMarketing Division under the
management and supervision of Simon War€CO The aim of which will be to market the

I 2YLI yeQa TNI yOKA atBgethaNRitR aapthidl party/produatSaiddskrdidisit
compliment or enhance those of t@mpany.

TheCompanyhas established an internet site atvw.tele-scan.comand www.telescan.ee currently

as dedicated electronic addresséistough which theCompanywill provide details of the Telescan
FranchiseSystem to the global marketplace.

¢tKS 5ANBOG2NR 06StASGS GKIFG T2 Nitm$tbs dmadé addable & dzO0 S ¢
on a worldwide basis. To this end Telescan has developed the concept of the Telescan Global
Hedi KO NB CNI yOKAAS {2al8Ys 6KAOK FAva (2 008t
various sectors and associated busineasits through franchising in as many of the 200 or so
countriesacross the globe gmossible.

The Company intends to licence the use of its intellectual property and khow relating to any
particular Business Unit to isanchisees on a prpriced, preagreed lasis. Aqanchisee will be able
G2 OK22aS ¢gKAOK 2F (KS DNRdzLJQa LINBPRdzOGa FyR &
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jurisdiction, and such products and services will be available to Bagithisee on a transparent,
package basis without the need soibstantially negotiate new terms with eaEhanchisee.

To service sucliranchises and develop th€2 Y LJI ybésidéss on an international level, the
Company intends to set up a small number of regional offices as and when these are necessary or
desirable

To secure as uniform a service package offering as podsiéng also room for certain specific and
idiosyncratic features of a chosen country, all Franchitesge toadhere to more than 120 pages

3dzA RSt Ay Sa ARfandhiseDperafovid Wagl.&leedmanual covers all critical areas of the
Franchise from setting up the business, operating it and also, when time comes, exiting from it. It
strongly emphasises the significance of building the brand that would be recognised as a quality
service povider in each of the locations. Every single Franchisee shall clearly see itself as a member
of a big network which desires to be at the forefront of offering state¢he art service in medical
scanning field.

The manual lays down the principles of ogigons from using the appropriatstationery in correct
manner to hiring personnel and keeping the personnel motivated to offer exceptional service to
each and every customer, from setting up personal goals wiglaich Franchise organisatioro
facilitating the growth of the entire Telescan Group, from using local market knowledge to advance
eachFranchise to draw on theNR2 dzxjiedence for numerous decisions along the way.

The manual encourages Franchisees to communicate and request any additional support they may
find necessaryhroughout the currencyf the Franchiseoperation

4.5 The Franchise Pilots

Initial pilot programmes have targetedJEountries and the European Uniohas been designated
by the Company as its home market.

The pilots serve to i) minimize unforeseen obstacles in Tel€sglobal Franchise operations in
significantlydifferent 6 dza A y Sa a8 Sy @ANRYYSy G asz Adedessfid Busifegsi (G NI G S
logic and commercial viability, and iii) facilitate flawless traission of telescannedata between

Franchised Yy R (GKS /2YLI yeQa OSYiGNlfAASR AYUSNYyIFGAZ2Y

The firstPilot Franchise of Telescamas been established in Talin, Estonia under the name Flexi
Care.FlexiCareas an Estonian pilot but alsso Telescan Group contributaend it is expected to
produceavery handson experience from a small but dynamic market thus allowiregCompany to
easily testand adjusthe service concept and commercial model.

The Grouf #@nain pilot is basedat the HorizonBusinessPark, Weybridge, Surrey, England (see
Section3.12).
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4.6 InternetPortalandMedical Applications

In addition to its scanning operations, Telescan has understood the importance of supportive
business activities. The Company hasge anInternet healthcare portal that is arranged around
four fully integrated technological service areas

o0 B2B for services to healthcare institutions and professionals including doctors, nurses, dentists,
vets and pharmacists

o0 B2C for medical and@mmerce advice, supported products and services

o MC for mobile connectivity services, smart phones, health apps and WiFi connections

o0 TM for telemedicine systems including avatar diagnostics and interactive TV

The development of mobile afipationshas become a major growth area of*2dentury Ife with

more and more people looking to them for social networking and lifestyle inspiration. Telescan has
recognised this trend with the development of a range of lifestyle and medical diagmektted
applications. Telescapps also facilitate direct access to the Gr@ugcommerce 24hours
healthcare portal.

¢St Sa0lyQa FANROG ! LI 61 a T holhakeyréady@hscesdzdo imadical y O2 Y
facilities but still want to be able teend a digital photo of themselves from a mobile phone to a

doctor, clinic or hospital e.g. to an accident and emergency department following an accident or

injury, or pregnant women to an anteatal clinic.

The second medical App was for social netwagldniented individuals who would like to join in with
fellow sufferers of a medical condition in an affinity self support group.

The table belowistssome examples ahe Compan® numerous Appshat support its main activity
of providingscanningservice. Please sefppendix 2Medical Apflications for more information and
illustrations of Apps.

Thermoscan Thermoscan is the best way to takeK S deinfelaldr&. The person isible
to measure the temperature dhiis body, starting by measurinhis heartbeat.
Laiwa Ffaz2 | o2y Suesioud rBeSduienients iDdrderdalp in
understandinchis health.

Skinscan Skinscan allows the user to search for symptoms of a skin ailment fas
effectively. The usersimply matclesthe look ofhisproblem skin condition witt
the examples in the extensive library and leahow to best deal with themilf
he cannd find what he islooking for,the user cartake advantage of Skinsc@i
direct doctor access and take a photohigailment to send to one of S S 3
dermatology specialists for diagnosis.

Eyescan This app would allow the patient to take a photoha$ eye and upload ito the
Telescan database to be examined and tested. The image would be exe
for diseases such as photo glaucoma/diabetes etc. Telescan would then ¢
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the individual with theresults and give the necessary advice/information fr
their results.

Matchmaker

Compares DNA information from prospective partreto help determine the
probability of transference of several major genetic complications onto chilc
Matchmaker is a wayo learn how recessive genetic traits and diseases
inherited and how certain diseases are more prevalent in different populatic

Would you Adan5A a 02 @SNRyY 3 Tl YAfe KAadz2NR O2dzZ Ry

and Eve it?

this app pus | LIS N&rRageQaihis fingertips. After the user ceates his
family tree the app gives him hints to helpthe user tolearn more abouthis
FTLYAfeQa LI ado

Baby Monitoring

The baby monitoring app allows parents to view, hear, and communicate
their babies via wireless videBy gadngli KS Y2y AG2NJ Ay
and controling all the settings directly frorhis smart phone,the parentwill
even be able to monitoroom temperature and humidity.

Pregnancy
Monitoring

The app has a due date calculator, pregnancy countdown, and-meeleek
LK2G2a 2F o0l o0&Qa 3INE ¢ arkalsb i6tR of Rtergssn
tidbits scattered throughout the app.

Blood Pressure
Monitoring

Keeping track of blood pressure is a good habit to keep healthy. High
pressure is one of most common and frequentiscurring diseases; heredit
unbalanced diet, fat, lack of exercise, and drink etc may cause high
pressure. BloodPressure Moitoring ¢ Family Lite turngl K S digviSeNdibse
personal blood pressure and weight health monitor. It comes with lifetime
visualization, statistics reporting, medication correlation, email import/exg
built-in reminders and much nre.

Pulse

¢2 NBO2NR KSFENI NKe8dKYZ | dzaSNI ¢
iPhone on his or her chest (or place thumbs on two sensors, takesa@hd
NBIFIRAY3I YR GKSy dzLJ 21 R { Kis cauidiall b
done from home, office or convenient location, and a medical professional
then download and analyze that information.

Cosmetic Surgery This appis the most comprehensive pocket encycémglia of plastic surger

terms, before andafter photos, and visualization tools to hefyerson really
know what to expect from a procedufe.g. getting a lift, nip, or tuck)ncluding
seeing potential results odza SoMdghoto.

Medication
Regime

This app is designed to easily h@grsonremember when to take a series
medication Personcan store up to 20 medications per day set at indivic
timings, select from pictures to help easily identifis right medications.By
entering in the bottle details the app will alegpersonwhen he isnearing the
end ofhissupply.

Exercise

The app tacks LIS N.E dhily @@rcise regimevorks out calorie loss and traek
all changes in an easy to read chart to enablepéosonto follow his fitness
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progress. Becoming and staying fit has never beasies with the help of the
Telescarexerciseapp! Hundreds of exercises are explained with clear pictt
videos and text instructions all within the palmad#i Shddd &

Calorie Counter

A calorie counter is a way to coubdS NJE dhily €adoric intake using St S &
easy to use caloric counter. Calorie counting is an easy ways&to manage
hisweight. ¢ S S &cldrig’ €@unting technique is fagerson who has a dai
caloric requirement thahe wants to meet, orwho needs to monitor his caloric
intake. Thecalorie chart is easy to read, anderscan easily count the calorit
in food thatthey eat.

Dietary Advise

The app helps to onitor LIS NB& c&lghi@, ugar, fat, carbs and protein intake
maintain a healthy lifeste, chose from calorie control, health eating or one
the many preprogrammed diet plansThis app will helpuserstay on the righ
track whethe eating at home, or out

BMI/BMR/Body
Fat

The app helps to emsure BMI/Bodyfat throughoulJS NE& Bligf Gritl/or
exercise plan to checke ison the right tracks and givlim that boost to
continuehisplan. By ecordngresults in a weekly or monthly tracket.enables
to compare photographic results sidy-side.

Direct Access to
Doctor

Need fast directaccess to aeneral practitione(GB? Using this ap@ person
can email complete with photograph® his ailment direct to a qualified G
open 24hours receive a response with diagnosis and advice within@4s.

Vision Test

nme: 2F LIS 2 LthSir efeb @sted @ the &t to years and althot
they are convincedyes ardine, theyfind thattheir A a A 2y A ay Qi
it used to be; butheyR2 y Qi KIF @S GAYS G2 32 R
The all new Vision Test Afpan eye test in the palm afza Shddd A

Medical
Encyclopaedia

Medical information encyclopaedia contains all information relating
explanations of medical terminology and procedur&he app enableguickly
and easily look up information on all ternamd procedures, store favourite
email information and have easy access to any related articles of interest

Stethoscope

Enables emotely monitor results provided by electronic stethoscope stra
from a handheld device, record sound waves in chartsclvldan be printed amh
analysed and can be saved as .wav files to be emailed to other speciifis
app @ptures and displag sounds in real time directly from electror
stethoscope to iPhone/ Touch/iPaga powerful tool for bedside auscultatio
in office, or remotely. For amateur us#,is possiblealso record heart sounc
without a stethoscope using iPhone 3GS or later, including iPhone 5 and
iPads.
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4.7 MarketingSrategy andRoltOut Plan

Telescan centres can operate from a range of facilfiesn an MRI equipped truck to a fully
dedicated clinic.

The Company has set its primary focus on driving franchisee appointments in the BRICS countries i.e.
in Brazil, Russia, India, China and South Agrit#e fastest growing countries in the world today
albeit not neglecting the other important global market opportunities. Currently there are more
than twenty BRIC&untry basedrranchisesinder negotiation.

¢KS INRGUK AYy GKSFfOK (2dz2NARaYé KIFa RNI@GSYS aidyAa
marketplace to the more affordable€Caribbeanregion and this has led to the earl@roup
appointment of five Franchises with three more under option.

Following from the pilot Franchise deployments in Middle East, the Group has witnessed
considerable interstin Franchise$or the Mediterranean region.

During the first years ofti KS / 2 Y LI y & G tagdtIS Nd rdldu’ afi saverage of one
Franchisea month This will be followed bylevelopng G K S / 2 Ybuild-ypeof2Branchise
operationsat an everhigher rate of deployment

4.8 Avatars, Encryption and Confidentiality

A fundamental requirement of any healthcare system and in particular one that operates on a global
basis is the maintenance of patient confidentiality and the unequivocal support gbriheipals of
the Hippocratic Oath.

Not only does Telescan fully guarantee patient confidentiality on a 100% basis by analysing scanned
data anonymously but it underscores this basic tenet by fidelity bonding all its own personnel and
the staff of its Frachisees.

Also, all scans by Telescan are encrypted with the highest available encryption software to prevent
unauthorised access to scanned data.

Telescan has moreover introduced a feature whereby clients can, if they so wish, submit confidential
medical Y F2NXY I GA2Yy QAL ONBIFGAYy3a al OF Gl NBRE 6K2aS GAN
themselves.

4.9 Intellectual Property (IP)

Tothis end Telescan has made the acquisition and development of IP as one of its principal tasks. In
addition to licensingn a nunber of key patents, Telescamill embark on a programme of filing
patent applications wherever its novel technologies lend themselves to ThisCompany intends,
following the admission to trading on First North Tallirto enhance the protection of itexisting
intellectual property and knovihow. This is envisaged to comprise applicaifor trademarks in
respect of the@ Y LI y& Qa OSy (i Ndomainndhtey &d rédisker®d desigmatent
applications and setting up a comprehensive structure fo tissemination of confidential and
proprietary information.
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Currently, there are noassetsof intellectual property actuallyegistered in the name of the
GCompanyas of the date of this Company Descriptidiut immediately following theadmission to
trading, there are a number of patents that will be applied for in the name of Telescan AS, or which
will be transferred to the&Company from third parties.

Telescan intend$o purchase or licence knehwow and patents from institutional developers of
technolog including universities, research institutes and Higth companies. This policy is global in
orientation and as a facilitator Telescan has entered into an agreement with Technology Catalysts
International in the UK to search out relevant patents andeotknowhow that is available for
licensing.
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5 VENTURING PARTNERS

5.1 Equipment

Telescan does not manufacture medical gupent and instead supplies itséfchisees with existing
gStf LINRPOSY SIldALIYSYd FNRBY Iff (KS wiggslerRetss t SI R
Philips, General Electric and Toshiba.

o A major supplier of MRI equipment is Siemens and for imaging purposes their 1.5 Tesla and 3.0
Tesla imaging units are selected

0 Inthecaseof UG NI d2dzyR a0l yySNhR ¢2aKA0lIQa KAIK RSya)
range ofUltrasoundmachine are the equipmerdf choice;

0 Xray suites are available from a number of suppliers but General Electric ones are the preferred
suppliers to Telescan;

0 Fa gene scanning equipment Telescan has assembled its own label machines as comparable
equipment is not available on the open market.

5.2 R & DPartners

Telescan and its Group associated companies is poised to devglopanetwork of selected top

end acaderit and R&D counterpartie; order to maintain first hand access tdeadingedge

scientific capacity in the field while securing quality professional, i.e. medical, IT and other support

to various Franchisees in different countri@he form and nature ofthe cooperation will vary

whilst Telescarwill also consider investing in those private research companies and teams that
prove capable of producirgONA G A OF f O2y i NARodziAzy (G2 ¢St Saldl yQa

Td SAa0ly KIFa Ay @AldGdSR 0 2idakna @dderpbrsoingl yilattu®aiverfsis anB A y 3 & C
Tallinn University of Technology to joiml Yy R & dzLJLJ2 NIi ¢ St S anGabdjfiéhihe wa 5 | O
Group is interested in undertaking joint R&D and funding with compatible university research
programmes

5.3 Tednological AdviserGeospher&AS

DS2A3LKSNBE !'{ 04aDS23aLKSNB£¢0 Aa |y 9aidz2ydineey O2YLI
Geosphere is owned bygne of i KS ¢ S ©i®ctoesCPQ Michael Chambabs DS 2 4 LIKSNBE Qa
house competences in the field, inclandi gen¢ics andbiotech, are valuable to thentire Group

whilst Geosphere is well positioned to secure efficient accesthéoselectedscientific anl R&D

audiences in the Baltic region and wider field

5.4 ITAdviser Endatio Ltd.

9y RIGA2 [ (Rwww.eéndaBiofcentisi d Eypriss compangperating worldwide, which
specializesn software developmentEndatio offershe marketa portfolio of services that include
custom workflow software for companies needing to autden¢heir business processes to enable
them to achieveefficient management of massive data bases and robotized analytics.
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In addition to routine challenges that Telescan would face in a situation where large interactively
and intensively communicated flows of information need to be managed and andlynear reak
time termstwo principallayers ofintegrated systemsshalkcy 4 G A (1 dzi S ¢ St SA0FyQa L¢

o Worldwide level (Data Processing, Data Storage)

Telescan will manage the common infrastructufee Companwvill have a series of datacenters
Jt2olftte G2 Yryr3S FyR YIFAYyGlrAy AGa RFEGF® ¢KS:
/| t2dZR® ¢St SaldlkyQa tNAGIGS /f2dzR oBedwilfcki?ea G G KS
see below) and data storage @malyz and store the data collectedvhich has been uploa

via the global offices (&nchise) Thesedata centers will be positioned geographically to balance
processing requirementsiccess to these systems will be controlled via a secure gateway
(enaypted). EachFanchise will store their medical data remotely on the TelesCafrivate

Joud; this will allow better control of security amtisciplined management dlfie data

o Site Level (Franchiselocal Systems

Telescan will provide daelines to theFranchise on the setup of their systems and will provide
all necessary software to connect to the Telescan systems in the cldadertheless,all
Fanchise datarelating to the running of the local business will be held locally and managed
locally.

Beowulf cluster is best suited for "embarrassingly parallel" tasks. In other words, those tasks that
require very little communication between nodes to complete, so that adding more nodes results in
a nearlinear increase in computation with littlextra synchronization work. Embarrassingly parallel
programs may also be known as linearly scalable.

Endatio will undertake thealrelopmentof two platformsthat will need to be developed:

0 Genetic Scanning and Analysis Platform (GSAP)
This platform will beused to analge and compare genetic information with prediction

algorithms and other techniques to builioinformatics andgenetic progression diagnostics
and

0 Medical Image Analysis Platform (MIAP)
Similar to the GSAP systerhsit MIAPusesimagedata to compare different data sets ovente

to help predict and diagnoséiness

5.5 Soft Infrastructure

It is all naturalyet well recognized by TelescHrat different crossborder and specific country based
public asses, such as regulation, taxation, and @ig assets, such as insurance companies and
PrivatePublicPartnership situations expose Telescan. Telescan intends to actively contribute to the
policy making in the field of its activities and healthcare sector, and invest in satiiog industry
stanaards.
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6 RISK FACTORS

In addition to the other relevant information set out in this document, the following specific factors
should be considered carefully in evaluating whether to make an investment in the Company. If you
are in any doubt about the action yoshould take, you should consult a professional adviser who
specialises in advising on the acquisition of shares and other securities.

The Directors believe the following risks to be the most significant for potential investors. The risks

listed, howeverdo not necessarily comprise all those associated with an investment in the Company

FYR INB y2i AYyiSyRSR (2 06S LINBaSyadSR Ay lye | aa
performance may be affected by changes in legal, regulatory and taxeegents as well as overall

global financial conditions.

This is a high risk investment and investors may lose a substantial portion or even all of the money
they invest in the Company. An investment in the Company is therefore suitable only for firyanciall
sophisticated investors who are capable of evaluating the risks and merits of such investment and
who have sufficient resources to bear any loss that might result from such investment. If you are in
any doubt about the contents of this document you sttbobnsult your stockbroker, bank manager,
solicitor, accountant or other independent financial adviser. Investors should also take their own tax
advice as to the consequences of their owning shares in the Company as well as receiving returns
from it. No representation or warranty, expressed or implied, is given to investors as to the tax
consequences of their acquiring, owning or disposing of any shares in the Company and neither the
Company, nor the Directors, nor any adviser of the Company nor any oo will be
responsible for any tax consequences for any such investors.

The Company is newly formed and has no operating history upon which investors can evaluate likely
LISNF2NXYIF yOS® ¢KS NBadzZ Ga AdEtuaie fr@n perddribpeyicdl @id 2 LIS NI
prospective investors should note that the results of a particular period may not necessarily be
indicative of results in future periods. There can be no assurances that the Company will achieve its
investment objectivesand the past performance of the Company may not be construed as an
indication of the future performance of the Company.

Although the Shares will be traded on a recognibtdtilateral Trading Facilityan investment may

not be liquid and magarry a higher risk than an investment in shares quoted on a recognised stock
exchange other than on the First North Market of the NASDAQ OMX Exchange. Consequently,
Shares may therefore be difficult to sell or realise.

LY@Sad2NB &aKz2dAZ R 0SS F¢gFNB (GKIG GKS @I ftdzS 2F (KS
as well as up and investors may therefore not recover any or all of their original investment. In
addition, the price at which investors may dispad their shares in the Company may be influenced

by a number of factors, some of which may pertain to the Company, and the others of which are
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SEGNIyS2dzad Ly@Sadz2Na Yle NBFftAasS tS8aa d(dKlIy GKS
assets and prgmects are related to developing intellectual property. If it is not possible or it is
uneconomical to commercialise such intellectual property, the value of such intellectual property

may be severely diminished and any anticipated cash flow of the Compdated to such

intellectual property may not occur.

There can be no assurance that the Company will be able to achieve all or any of its objectives
referred to in this document.

Telescan and counterparties with whom the Company deals with will need to comply with
regulations relating to environmental, health and safety, land use and development standards. The
institution and enforcement of such regulations could have the effechaeasing the expenditure

relating to, in lowering the income or rate of return from, as well as adversely affecting the value of,

GKS /2YLIlyeQa |aasSiaoe bSg ftlFLga YIe 06S AyidNERRdz
environmental planning, land use addvelopment regulations.

The tax regime applying in the countries in which the Company invests may change, thereby
FFFSOGAY3a GKS /2YLIyeQa lFoAftAde G2 Ay@dSad Ay | a
its investments.

Investors should take their own tax advice as to the consequences of owning shares in the Company
as well as receiving returns from it.

The profitability of the Company will be in part dependent upon thetiooration of a favourable

regulatory climate with respect to its investments. The failure to obtain or to continue to comply

with all necessary approvals, licences or permits, including renewals thereof or modifications
thereto, may adversely affectthe €d.J y @ Q& LISNF2NXI yOSz 4 O2dzZ R RSt
consents due to objections from third parties.

The Company may use borrowings in relation to its investments. The extent of the borrowings and

the terms thereof will depend on the ComparQa | oAt AGe& (2 206dGl Ay ONBRAG
SadAYlradSa 2F GKS aidloAatAiade 2F SIHOK LINRBLISNIeQa O
FRSljdzr 6S FAYFYyOAy3a FNRY GAYS (2 GAYS YIF@& AYLI AN

The Company and its assets may be at risk from the wider marketplace and any future economic
conditions including changes in interest rates and inflation as well agpgjdcal events. Any
returns onthe Compan Qa I OGAGAGASa YR Ay@gSadtdySyaa O2dzZ R o
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economic status of the countries in which the Company operates, including, regime change,
terrorism, political unrest or religious revolution.

The Company will make iestments in currencies other that Euro, the base currency of the
Company. Changes in rates of exchange may have an adverse effect on the value, price or income of
such investments. A change in foreign currency exchange rates may adversely impact retens of

/ 2 Y LI Yy eEubb dehdnjhated investments to the extent that the Company does not hedge
against such exchange movement.

The ability of the Company to successfully offer shahasng IPOon a sock exchange wilin the

future be limited by global economic conditions, performance of equity capital markets, investor
demand, approvals from the relevant stock exchange and the operating performance of the
Company following listing. There is no gudesnthat the Company will be able to achieve an IPO on
any stock exchange in accordance with the intended timelines, or at any time in the future. Even if
an IPO is achieved, there is no assurance that a secondary market in the Shares will develop.

¢ KS DNRdzZLIQa adz00Saa ¢Aff RS LIQWARagerReyit BdakdSeniakB G Sy G A
managers and members of its Advisory Boards and on its ability to continue to attract and retain

highly skilled and qualified persnd. Thee can be no assurance that the Company will be able to

retain the services of any of its Advisory BoarmDirectorsand/or attract or retain any senior

managers or skilled employees.

The length of a product development cycleprh concept stage to commercialisation, may be

dzy LINBRAOGI 06t S 0SOlFdzaS AO0 RSLISYRa 2y | ydzYoSNI 27
control, including gaining regulatory approval, market acceptance and access to further funding. The

I 2 YLI y @& aes foStidedeigih of any given phase of a projeety therefore change.

The Company has limited sales and marketing capabilities. Competing companies may have
substantially greater capabilities and resources and finayable to develop technologies first or

develop more effective technologies or market them more effectively which would limit the

I/ 2YLI yeQa loAfAGe (2 3ISYSNIGS NB@GSydzsS yR OF akK 7

The Company may be dependent on third parfmsthe development of the technologied certain
key components.

¢CKS /2YLIyeQa 3INRBgGK YR RS@OSt2LIYSyld oAff SLISy |
marketing new technologies and if not done successfully, growth and developuilebe impaired.
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If the Company fails to keep up with rapid technological change then its technologies could become
less competitive or obsolete. The Company may face significant competition from organisations
which have much greater caal resources than the Company. There is no assurance that the
Company will be able to compete successfully in such a marketplace.

¢tKS /2YLIlye RSLISYRa dzZl2y AyidaStfSOhdzf LINE LIS NJi
commercialig its technologies. The business of the Company would be adversely affected if the IPR

is not or cannot be adequately protected in key markets or if the technology it protects is
superseded by other technology. Unless or until relevant patents are gratitedCompany relies

dzLR2 Y YIFAYyGlrAyAy3d (GKS O2yFARSYGAlLIfAGe 2F GKS [ 2
through contractual arrangements. Others may independently develop substantially equivalent
proprietary information and techniques or gain assdo trade secrets or disclose the technology,
particularly if the Company does not have exclusive rights to the background IPRs for the
technologies it may licence from a third party. The Company may not be able to meaningfully
protect and/or prevent redvant trade secrets and other confidential information from entering the

public domain which could limit its ability to commercialise the technologies on an exclusive basis.

The Company may incur significant costs in defending its use of the relevanblegies against

patent and other intellectual property infringement claims and in taking action against third parties

for infringement of its rights.

The Company may rely in part onlicersing or purchasing technologide grow its technology
portfolio, and may not be effective at ditensing or acquiring new technologies. This would
adversely affect its ability to grow the business and become profitable.

There is no guarantee that thearketplace will accept hand held scanning and telemedicine
technologies, and this may have an adverse effect on profitability and cash flows.

There is no guarantee that the inventions and technology set out and described in this docement i
capable of commercialisation as envisaged by the Company or at all. In additéma is no
guarantee that any products that are commercialised will be profitable. Each of these factors could
have a negative impact on the future prospects of the Company

The SupervisonyBoard(CounciD)A Yyt Sy Ra (2 NB3Idz I NI & NBOGASs GKS [/
line with expected expanding market opportunities and annually when budgets and targets are
reviewed. Upon such review it may consider titéis appropriate to raise further funds. Should this
require the issue of further shares or other securities, there is no guarantee that the price will not be
below the offer price, and any such issue will be dilutive to existing Shareholders.
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The Company has international operations and is subject to economic, political and regulatory risks
associated with conducting business in different countries, including the potential burden of
complying with a variety of foreign laws, trade standardsl aegulatory requirements; difficulty
identifying, establishing and maintaining relationships across all facets of the product development
cycle; and geopolitical risks such as political and economic instability that can affect supply chains,
customers andctivities in a particular location.

The Company expects to raise additional funds in the future for working or development capital for
progression of existing technology investments or for investment in operatingitaciased on the
technologies. There is no guarantee that the then prevailing market conditions will allow for such a
fundraising or that new investors will be prepared to subscribesfares at the same price as the
price paid by a current investor, bigher.
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7 FINANCIALS

7.1 FinanciaProjections

The Company is a staup without financial history. Below are presented the projections for the
current and next financial year related to launching franchised scanning facilities.

The Company plans to sign the filgtanchisee agreement in SeptembérOctober 2013. The

projections foresee increasing the number of facilitcemservativelyby one partner every month.

The revenue stream to the Company is comprised of-tome fees forselling Franchise and

monthly clent scan payments paid by theaRchisees. The initial franchise fee includes access to

¢St SA0FyQa LINPLINRSOI NE isifoD & yhe égaiinent. Eachinchisedid 4 G | y O
expected to pay fees monthly depding on its revenue from scanning.

The projectionsassumethat Telescan will receive a basic Franchise fee of 2,000,000 Euros for each
Franchise location. Of this 2,000,000 basic fee the assumptions allow for equipment to the value of
1,000,000 Euros beg supplied to the Franchisee by Telesddalated direct costs of Telescan are
estimated to be 500,000 Euros.

The revenue from scanning services is initially marginal but is estimated to amour@%oof
monthly revenue by the end of 2014t which time nonthly overhead costs (including personnel,
managementand administratiof are assumed to bapproximately200,000 Europer month.

The projections foresee financing of operating costs and investments into research and development
activities by the issuef new shares within a few months after Teles@iares are accepted to

trading onthe multilateral trading facility First North operated by NASDAQ OMX TallinM S

share issues are planned as private placements to related persons of the @Grugding transfer of
AyiStftSOldzarf LINRPLISNI& oLl GSydas GNIXRSYFNja Sidov
are yet to be established:he projections below include new capital of 2,000,000 Euros.

in thousand Euro

7 months 2013 2014

Net sales 6 056 25 663
EBITDA 395 5025
Net Earnings 395 4 650
net margin 6.5% 18.1%
30.06.2013 31.12.2013 31.12.2014

Current assets 25 1967 7 224
Intangible assets 0 1 000 1625
ASSETS 25 2 967 8849
Current liabilities 0 547 1778
Owners equity 25 2420 7070
EQUITY & LIABILITIES 25 2 967 8 849
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The financing structure of equipment has not been finalized yet. Partial financing of equipment to be
suppliedto the Franchisees is an option and will be covered by the funds raised during the second
half of 2013 (see Sectich5).

Thesummaryfinancial projections preseatl above exclude IPO angerger and acquisitionM&A)
activities, and also those costs that will be additionally financed duringR@eplacements of equity
and debt.

7.2 Accountingrolicies

The financial statements of the Compaase prepared in accordance ith International Financial
Standards (IFRSsued by the International Accounting Standards Board (IA8H#) the

interpretations of International Financial Reporting Interpretations CommittERIas adopted by
the Europeartnion (IFRSEU)and the Estnian Accounting Act

The preparation of financial statements in conformity with HERBequires the use of certain critical
accounting estimates. It also requires management to exercise its judgment in the process of
applying the/ 2 Y LJs gtéotnting padies.

Fnancial statements are presentedHaros, unless indicated otherwise.

7.3 Balance [&eetandincomeSatement as of 30 June 20{8n-Audited)
Income Statement

30.05¢ 30.06.2013

NET SALES -

Cost of goods sold -
Labaur costs -

Administrativecosts 180
Depreciation -
OPERATING EXPENSES 180
OPERATING INCOME -180

Financial income -
Financial expense -

EARNINGS BEFORE TAX -180
Income tax -
NET EARNINGS -180
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30.05.2013

30.06.2013

Cash and bank accounts
Accounts receivable
Other receivables

Inventory

Total arrent assets

Tangible assets

Investments

Total fixed assets

Intangible assets

ASSETS

Short term debt /overdraft
Salaries payable
Accounts payable

Total wrrent liabilities

Long term liabilities

Paidin capital

Reserves

Retained earnings
Net earnings for the year
Total avners equity

EQUITY & LIABILITIES

25000

25 000

25000

25000

25000

25000

25000

180
180

25000

-180
24 820

25000
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8 APPENDIES
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Appendix 1. Draft Franchise Agreement

telescan

gglobal healthcare

FRANCHISE AGREEMENT

Copyright Warning
© TelescarASMay 2013 Version 2 (English)

All rights reserved. No part of this agreement may be reproduced, stored in a
retrieval system or transmitted, in any form or by any means, electronic,
mechanical, photocopying, recording or otherwise without theepmission of the
copyright owner.

Al
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FRANCHISE AGREEMENT

This Agreement is datdihsert date/

PARTIES

Q) Franchisor- Telescan AS (Registered No. 12482582) whose registered
office is at Viru Véljak 2, 10111 Tallinn, Estonia

) Franchisee

or

3) Franchisee Limited Company
WHEREAS

(A) The Franchisor under its ading name of TELESCARuses the
electronic transmissioof data by internet, satellite, wireless, phones or
other means to enable the remote diagnosis of medical conditions and/or
the treatment of patients nature of businesshroughout the world
through a franchise network and trains franchiseethie marlketing of its
services and the use of the equipment required to provide the services

(B) The Franchisor can also provide valuable management, marketing,
technical and operational guidance in the conduct of the said
Franchisee's business, and

© The Frachisor wishes to (nature of business) in the territory and

(D) The Franchisee wishes to (nature of the business) and desires to obtain
the benefit of the knowledge, expertise and skill of the Franchisor and the
right to operate the saidrranchisee's Burgess, and

(E) The Franchisor has agreed to appoint the Franchisee as it's franchisee in
the Territory during the Term on the terms and conditions of this
Agreement.

TERMS AND CONDITIONS
1 DEFINITIONS
11 The following terms shall have the followingeanings:

"Active Customers":Customers which have used the services of fr@nchisee at
least once in each 12 month period of this Agreement, the first such 12 month
period commencing on the Start Date.

"Beneficiary": a beneficiary under the deceasé&danchisee's will or the person or
persons taking on his intestacy.

"Business": the business of providing the service under the Marks using the
Intellectual Property.

"Commencement Date"the date specified in Schedule 1 of this Agreement.
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"Customer": any peson to whom theFranchisee has provided the services of the
business or whom has expressed an interest in having the service provided by the
company or whom has been referred to tieanchisee by any other business or
person.

"Default Notice": a notice seved by the Franchisor on the Franchisee requiring the
Franchisee to remedy a breach of any of the provisions of this Agreement (if
capable of remedy) within whatever time period the Franchisor at its sole discretion
stipulates in that notice provided thakhat period shall not be less than (14) days.

"Employee":any person employed by the Franchisee.

"Equipment": the equipment used for magnetic resonance imaging, ultrasound
scanning, xay and gene scanning as specified by the Franchisor for the operation
of the business.

"Franchisee's Business'that part of the Business operated by the Franchisee
under the terms of this Agreement.

"Franchise Fee'the sum referred to in schedule 1.

"Franchise Offer":a complete copy of the written offer made by a proposed
Purchaser for the Franchisee's Business.

"Initial Supplies":the initial stock of Products and other items listed in schedule 2
required to commence the Franchisee's business and to be supplied éy th
Franchisor within the Franchise Fee.

"Intellectual Property": the Trade Name, the Marks, any patents, other trade
names, logos, designs, symbols, emblems, insignia, fascia, slogans, copyrights,
know-how, information, drawings, plans, and other identifyimaterials whether

or not registered or capable of registration and all other proprietary rights
whatsoever owned by or available to the Franchisor adopted or designated now or
at any time hereafter by the Franchisor in connection with the Business.

"Manual": the written specification of the methods, processes, techniques,
systems, performance standards and schemes devised and compiled by the
Franchisor to be observed and implemented by the Franchisee in operating the
Franchisee's Business and any amendmer variation thereof at any time
hereafter notified in writing by the Franchisor to the Franchisee from time to time
and which may be stored electronically by the Franchisor and provided to the
Franchisee in electronic form, printed (hard copy)form ceessed via the internet.

"Management Services Fee'the sum referred to in Schedule 1 payable each
month in accordance with clause 5.1.2.

"Marketing Products and Services":such leaflets, brochures, stationery,
notepaper, Franchisee's Business Cards, io@s) promotional gifts, advertising,
exhibitions, internet sites, public relations and any other forms of promotional
material and activity used to promote and operate the Franchisee's business as the
Franchisor shall determine from time to time.

"Marks": the Trade Marks listed in schedule 4 and/or such other trademarks as the
franchisor determines from time to time.

"Minimum Performance Standards'the minimum turnover and minimum number
of Active Clients as set out in schedule 3.
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"Option": the Franchisa option to purchase the Franchisee's Business excluding
the Premises (at the Franchisor's discretion) for the same amount (adjusted to take
account of any excluded Premises) and on the same terms as those set out in the
Franchise Offer.

"Persistent Breach the Franchisee has been given written notice of the same or
different breach or breaches by the Franchisor at least 3 times within any (12)
month period.

"Premises":such location and or locations from which the Franchisee operates the
Franchisee's Buséss which are approved in writing by the Franchisor (such
consent shall not be unreasonably withheld).

"Purchase Price"the total selling price of the Franchisee's business(which for
clarity shall include all its goodwill, stock of products, equipmerdt any other
items)

"Purchaser":a purchaser of the Franchisee's business who is acceptable to the
Franchisor.

"Sale Procedure'letails of the sale procedure on sale of the business as set out in
the Manual and amended from time to time.

"Satisfactory Perfomance Standards":the minimum turnover and minimum
number of Active Clients as set out in the Manual and revised from time to time.

"Start Date": the date on which the Franchisee commences business as a Telescan
Franchisee being in any event no later th@me month after the Commencement
Date unless extended with the written consent of the Franchisor.

"Services": the Telescan organisation operates as an all embracing diagnostic
service available in any country of the world and where required it provites i
health profiles in the local language. Its physical locations backed up by dedicated
virtual networks and an internet healthcare portal serving its customers in the
home, at the office or on the move with mobile apps.

"System™: means the distinctive giness format and method developed and
implemented by the Franchisor in connection with the operation of the Business
utilising and comprising the Intellectual Property and certain standard operational
procedures, methods, management, marketing and adsergj techniques which
are contained or referred to in the Manual.

"Scans":meansthe diagnostic processes used by Telescan and its franchisees which
will include but not be limited to: Magnetic Resonance Imaging (MRI), Ultrasound
Scanning, ;Rays and Gengcanning.

"Term": a period of (5) five years commencing on the Commencement Date.

"Terms of Trade"the terms of business applying to the sale by the franchisor of
products, equipment or services to the Franchisee as set out in the Manual from
time to time.

"Territory": the geographical area identified in Schedule 1

"Trade Name":the name "Telescan" and such other variations of this name as the
Franchisor shall from time to time notify to the Franchisee.
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1.2

13

1.4

15

21

2.2

2.3

2.4

2.5

3.1

3.2

3.3

3.4

Headings are for convenience only and shall not affect the construction of this agreement.

References to Clauses and Schedules are references to clauses acthuséls or schedules of ithAgreement
unless otherwisespecified, reference to the plural shaticlude the singular and vioeersa, reference to masculine shall
include the feminine and referees to "person” shall includggartnerships, limited companies and other organisations.

Where there is more thanne Franchisee, all obligations herein shalbly jointly and severally teach Franchisee.

All references in this Agreement to statutory provisions shaiérek to those provisions as #nacted or modified and
to regulations theraunder and any staitory replacement from time to time in force.

GRANT

In consideration of the payment by the Franchisee to the Franchisor of the Franchise Fee, but subjeobtig#ti®ns

and agreements on the part of the Franchisee contained in this Agreerttenfranchisor grants to the Franchisee the
exclusive right during the Term to operate the Franchisee's business under the Trade Name and Marks from the Premises
and within the Territory, in accordaneéth the System and the Manual.

The Franchiseshall not actively promote the services to clients based outside the Territory aftiough not prohibited
from providing services to clients contactingnhfrom outside the Territoryshall notify the Franchisor of such contacts.

The Franchisor resees to itself the right upon written notice to the Franchisee to reduce the size of the Territory or to
make this Agreement neaxclusive as an a@tnative to termination in theircumstances set out in Clause 14.3.7.

Subject toClauses 2.2, 2.3 arid5 the Franchisowill not itself poovide the Services nor licene@y other person to provide
the Services under the Marks within the Territory.

TheFanchisor will also grant master licences to individuals and organisations who in the Franchis@s ape able to
assist in developing the global network by recruitifignchisees in a country or territory which lends itself to multiple
operations. master licences shall be covered under a separate "master licence agreement".

FRANCHISOR'S OBLI@N3
Before the Start Date the Franchisor shall:

3.1.1 provide at a place specified by the Franchisor, initial training for the Franchisee (or in the case of the Franchisee
being a corporate body or a partnership one of its directors or one partner) in the operation of the Franchisee's
Business the cost of which shall be included ithe Franchise Fee (save that the Franchisee shall be responsible for travel
and subsistencexpenses incurred in attending such training together with the salaries of any Employees);

3.1.2 lend to the Franchisee a copy of the Manual for exclusive use of the Franchisee;

3.1.3  advise the Franchisee with regard to the acquisition of premigquipment, materials argtock
necessary for the operation of the Franchisee's Business;

3.14 supply the Franchisee with initial supplies;
During the continuance of this Agreement, the Franchisor shall:

3.21 provide the Franchisee with sudwontinuing advice and assistancencerning the operatioof the Franchisee's
Business as the Franchisor shaltsrabsolute discretion deemecessary.

develop and promote the Services, Products and Marks in such mammethe Franchisor shalh iits absolute
discretion consider appropriate;

supply and update the Marketing Products and Services as the Franchilbrirstits absolute discretiorronsider
appropriate;
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3.5

3.6

3.7

3.8

4.1

4.2

4.3

4.4

use all reasonable endeavours to procure and supply sufficient sfqmioducts, as well as the appropriate equipment
maintained in workable condition so as to facilitate efficient operation of tReanchisee's Business;

Provide ongoing training courses for Franchisees at the standard charges from time to timedrnotthe Franchisee as
the Franchisor shall in its absolute discretion deem necessary (the Frandl@isge responsible for the travel,
accommodation and subsistence expenses of attending such courses together with the salaries of any Employees);

hold from time to time meetings and conferences for thevadcement and dissemination ahethods used in the
Franchisee's Business;

update the Manual from time to time (the copyright in the Manual remaining the property offhenchisor) in electmic
form or accessed via the internet or otherwise as the Franchisor sees fit.

FRANCHISEE'S OBLIGATIONS

The Franchisee agrees with the Franchisor throughout the Term:

Manual
4.1.1 to operate the Franchisee's Business strictly in accordancetétterms and provisionsf the
Manual as amended by the Franchisor from time to titnethe event of any conflidietween theterms of this
Agreement and a provision ofélManual this Agreement shatevalil;
4.1.2  the Franchisor will keep atsithead office a definitive copy of the Manual as revised and
modified from time to time which in the event of any dispute shall be the authentic text;
Premises
4.2.1  The Franchisee shall operate the Franchisee's Business from the Premisbalastbee
Equipment and Products at the Premises;
4.2.2  Unless the Franchisor consents (which consent the Franchisor can withdraw at any time) the

Premises shall not be residential premises.

Equipment and Products

43.1

4.3.2

4.3.3

434

to acquire, and usenithe operation of the Franchisee's Business only the Products,
Equipment, Services as the Franchisor shall from time to time specify or approve;

not without the prior written consent of the Franchisor to use any supplies materials or
equipment in connection with the operation of the Franchisee's Business other than those
purchased from the Franchisor or from a supplier previously approved by the Franchisor;

to maintain sufficient stocks of all current products, Marketing pratdwand Services

materials at the premises as well as to maintain the equipment at the required levels to
maximise the efficiency and customer service of the Franchisee's Business as required by the
Franchisor;

to comply with the terns of this Agreement should the Franchisor introduce associated
services in addition to the Services and make the same immediately available to the Clients
under this agreement;

Customer Service

44.1

4.4.2

to provide the Services (as prescribedthy Franchisor) to thel@nts strictly in accordanceith the standards
set out in the manual;

not to provide anything other than the prescribed Services to the Clients;
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4.4.3  to provide the Services as required by the Franchisor to such Clients as the Franchisor may
specify at its absolute discretion;

the Telescan organisation and global franchise network serves healthcare professionals, clinics, hospitals,
governmentdepartments, parastatal bodies and charities with business to business services and business to
customer health conscious individuals around the world. Telescan operates as an all embracing diagnostic service
available in any country of the world andhere required it provides its health profiles in the local language.

Telescan can also accept payment for its services in any currency in the world. Telescan provides a truly global
marketplace with its physical locations backed up by dedicated Vinei@vorks and an internet healthcare portal
serving its customers in the home, at the office or on the move with mobile apps. Telescan offers eitloéf one
scanning procedures for specific situations such as accidents or natural disasters or nioeaonual

healthcare checks or MOT's.

Promotion of Franchisee's Business

45.1 to promote diligently and make every reasonable effort to increase the Franchisee's
Business within the Territory and by such forms of promotion and useaokéting
Products and Services as the Franchisor may require;

45.2  todisplay only such promotional and advertising material as the Franchisor shall
supply or approve;

4.5.3  to use only such Marketing Products, services and Display Equipméme Franchisor shall
supply or approve in writing;

4.5.4  to ensure that the Marks are prominently displayed in such a way as the Franchisor shall
direct;

45,5  to contribute to the reasonable costs of the Franchisor in obtaining new Clientse
Franchisee as the Franchisor may reasonably request from time to time;

Performance Standards

4.6.1  to procure the greatest sales turnover for the Franchisee's Business consistent with the
Franchisor's performance and Client serviansdiards as set out in the Manual;

4.6.2 that the Satisfactory Performance Standards and the MimmPerformance Standards foran
fundamental part of this agreement;

4.6.3 that the achievement of the Minimum Performance Standards stwlby itself ke regardecas
satisfactory performance. The Franchisee must use best endeavours to optimise the
performance of the Territory beyond these figures in order to achieve the Satisfactory
Performance Standards;

4.6.4  that if the Franchisee failso achieve the Minimum Performance Standards then this
Agreement may be terminated in accordance with Clause 14.3.7;

4.6.6  thatif the Franchisee fails to achieve the Satisfactory Performance Standards then the
Franchisor may reduce the territpto such a size as the fransbri shall reasonably considire
Franchisee will be able to service adequately , or mak& #dretory nonexclusive, andadjust the
Satisfactory Performance Standards and the Minin Performance Standar@gcordingy;

Management of the Franchisee's Business

4.7.1  to personally devote sufficient time and attention to the management of the Franchisee's
Business (or in the event of the Franchisee being a body corporate at least one of the
directors of the Franchisee shall devote sufficient time and attention) and to ensure that the
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4.8

4.7.2

4.7.3

4.7.4

4.7.5

4.7.6

4.7.7

4.7.8

4.7.9

4.7.10

4.7.11

Franchisee's Business is manned on a full time basis efficiently and professionally to the
standards set by the franchisor;

not to delegate any dties or obligations arising under thigreement otherwise than maye
expressly permitted under its terms;

not directly or indirectly be involved in providing Services competitive or similar to the
Services;

not to be directly orndirectly interested in or employed by any other business without the
Franchisor's prior written consent;

to engage such Employees as are necessary for the efficient operation Eatighisee's
Business and to meet the Franchisor's reguieats (including but not restricted to times
when the Franchisee is away from the Franchisee's Business on holiday or otherwise);

to engage such Employees as are necessary to enable the Franchisee to achieve the
Satisfactory Performance $tdards as set out in the Manual émo assist in developing tHell
potential of theFranchisee's business in the territory;

to ensure the Franchisee's Employees are trained by the Franchisee in the operation of the
Franchisee's Busineas required by the Franchisor;

not to employ any person in connection with the operatiortltd Franchisee's Business wisan the
opinion of the Franchisor unsuitable or unsatisfactory;

not to permit any person to act or assist in thperation of the Franchisee's Business until such

person has signed a contract of employment including an undertaking of confidentraktyorm

approved by the Franchisor and in particular not to grant anyfsamichise noitake on any pesonswho are self
employed to assist in the Franchisee's Business, unlegwritrewritten consent of the Franchisor has

been obtained;

not to allow any employee to remove the Manual from the Premises or photocopy or copy the
Manual or any prt thereof;

to ensure the Employees maintain a smart appearance and wear corporate clothing bearing the
Marks and carry such formal identification as approvad eequired by the Franchisarhen working in the
Franchisee's Business;

Conmmunications Equipment

4.8.1

48.2

4.8.3

48.4

to acquire and install (at the Franchisee's expense) a telephone, fax, mobile telephone, telephone answering
machine, email address and any other form of communications systems as reasonably required by the Franchisor
from time to time, and to ensure that they at all times in good working order;

at the request of the franchisor at any time to transfer to the Franchisor forthwith and without charge,
ownership of any inbound telephone (including mobile or facsinmiahbers or email/website addresses used by
the Franchisee's Business to enable the Franchisor to procure the provision of continuing inbound
communications to the Franchisee's Business;

not (where the franchisor has procured the provision @ephone and/or fax and/or email communications for

the Franchisee) to use (except in the case of emergency or with the consent of the Franchisor) other in bound
telephone or fax lines or numbers or email addresses or publicise any other numberdresses for the

Franchisee in the course of or in connection with the Franchisee's Business;

to procure and install (at the Franchisee's expense), such computer hardware, software,
dedicated telephone and power lines, modem(s) , printer(g) ather computer related
accessory or peripheral equipment as the Franchisor may from time to time specify (in the
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4.10

4.11

412

4.13

Manual or otherwise in writing) in order to implement or upgrade a system of ordering,
invoicing, communicating, data storaged reporting by computer and to ensure that such IT
system is at all times in good working order;

4.8.5  comply with all the Franchisor's reasonable requirements concerning the use of such IT
system for the purposes of the Franchisee's Business;

4.8.6 if so required allow the Franchisor direct-ine access to the IT system of the Franchisee and all data within it;
and

4.8.7  obtain and keep up to date all third party licences which are required to permit use of such IT system by the
Franchisee;

4.8.8 to use such accounting or other computer software as the Franchisor may specify from time to time and the
service of such information technology providers;

Insurance

4.10.1 to obtain and maintain at the Franchisee's expenseast insuraces against such risks a®
specified in the Manual in such minimum sums and confognto such policy limits angrovisions as the
Franchisor may from time to time require;

4.10.2 to furnish the Franchisor on demand with copies Bfsaich insurace policies and evidendbat all premiums
due have been paid. The Franchisee will eashat a note is made on alich policies that the insurer will
notify the Franchisor in thevent of cancellation or latpayment of any premium;

4.10.3 to ensure that all staff employed by the Franchisee are covered by fidelity bonding to be arrange by the
Franchisor's insurance brokers and paid by the Franchisee;

Funding of Franchisee's Business

4.11.1 to ensure that the Franchisee's Busss has at all times sufficient working capital in order to operate efficiently,
to maintain adequate stock and staffing levels and to growHtaachisee's Business in line with the Satisfactory
Performance Standards as set out in the Manual.

4.11.2 to provide the Franchisor with such cash flow forecasts and other financial information as requested from time to
time to facilitate the monitoring of the Franchisee's financial position;

Confidentiality

4.12.1 not without the prior written consent of the Franchisor or otherwise than for the purpose of carrying on the
Franchisee's Business in accordance with provisions of this Agreement, either during or after the Term to divulge
to any person or use otherwise than in the Franchisee'sness, for the Franchisee's own benefit or for the
benefit of any other person, any confidential information concerning the Business, the Franchisor and in
particular but without prejudice to the generality of the foregoing the contents of the Maandlany
information and knowledge obtained in the operation or use of the Business, the Manual or any training
provided by the Franchisor and to keep the same confidential, PROVIDED ALWAYS that after termination of this
Agreement such obligationsall cease if such information becomes generally known or easily accessible other
than as a result of breach of these obligations byRranchisee;

Intellectual Property
In respect of the Intellectual Property

4.13.1 not to cause or permit anything which may damage, encumber or endanger the Intellectual Property or the
Franchisor's title to it or assist or allow others to do so;

4.13.2 to notify the Franchisor of any suspected infringement of the Intellectual Rtppe
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4.13.3 to take such reasonable action as the Franchisor shall direct at the expense of the Franchisor in relation to such
infringement;

4.13.4 to compensate the Franchisor for any use by the Franchisee of the Intellectual Property otherwige than i
accordance with this Agreement;

4.13.5 to indemnify the Franchisor for any liability incurred to third parties by any use of the Intellectual Property by the
Franchisee otherwise than in accordance with this Agreement;

4.13.6 on the expiry or termmation of this Agreement forthwith to cease to use the Intellectual Property save as
expressly authorised by the Franchisor in writing;

4.13.7 not to apply for registration of the Trade Name or Marks as trademarks but to give the Franchisor at the
Franchisor's expense any assistance it may require in connection with the registration of the Trade Name or
Marks as a trade mark or other mark in any part of the world and not to interfere with in any manner nor to
attempt to prohibit the use of theegistration of the Marks or any similar name or designation by the Franchisor
or their use by any other licensee of the franchisor;

4.13.8 not to tamper with any marking or other indication of the source of origin of the Equipment which may be placed
by the Franchisor on the Equipment;

4.13.9 not to use the Intellectual Property otherwise than as permitted by this Agreement;
4.13.10 not to use any name or mark similar to or capable of being confused with the Trade Name or the Marks;

4.13.11 not to use the Trade Name or the Marks or any deviation of them in its corporate name nor make use of or
establish a web site which uses the Trade Name or any of the Marks or any similar trade name or mark as its
domain name;

4.13.12 to acknowledge that thgoodwill and all other rights in and associated with the Intellectual Property and in
particular the Marks, vest absolutely in the Franchisor and that it is the intention of the parties that all such rights
will at all times and for all purposes remaso vested and in the event that any such rights at any time accrue to
the Franchisee by operation of the law or otherwise En@nchisee will at his own expense immediately on
demand do all such acts and things and execute all such documents &artbhisor shall deem necessary to
vest such rights absolutely in the Franchisor as the case may be;

4.13.13 to hold any additional goodwill generated by tRenchisee for the Intellectual Property or the business carried
on by the Franchisor as tmtrustee for the Franchisor;

4.14 Improvement to Business or Products

If at any time during the Term the Franchisee makes or discovers any improvements to the Business or the Services or the
marketing of the Services forthwith;

4.14.1 to provide the Fanchisor with all necessary details and the Franchisor shall determine at its sole discretion the
feasibility and desirability of incorporating them into the Business;

4.14.2 to acknowledge that any improvements approved by the Franchisor may be ugbd Byanchisor and all other
Franchisees without any obligation to the Franchisee for royalties or otherwise;

4.15 Communication Between Franchisee and Franchisor

4.15.1 to supply to the Franchisor within the time stipulated, monthly performance reparid other information as
the Franchisor may from time to time require in the format and by the method from time to time stipulated by
the Franchisor;
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4.16

4.17

5.1

5.2

5.3

5.4

5.5

4.15.2 to permit the Franchisor and its representatives at all reasonable times and by prior &ppainto inspect the
Franchisee's records, Manual, stock, equipment and other materials used in the operation of the Franchisee's
Business;

4.15.3 toreturn all calls and reply to all correspondence received from the Franchisor within one working day;
4.15.4 to attend all of the Franchisor's meetings and conferences;

4.15.5 to attend such meetings, or procure the attendance of Employees specified by the Franchisor at Franchisee's
Business reviews, and training courses (at the Franchisee's exaribe)Franchisor's head office or other such
locations as the Franchisor shall reasonably specify from time to time;

4.15.6 to co-operate fully in allowing representatives of the Franchisor without any further or other authority and upon
reasonable ntice during normal working hours to visit the Franchisee at the Premises and to speak with the
Employees in order to inspect the quality of the Franchisee's Business so as to ensure that the high standards
associated with the Franchisor's brand aegutation are being maintained;

Default Notices

4.16.1 to comply with the terms of any Default Notice (although nothing in this Clause is intended to require the
Franchisor to serve notice of any breach before taking action in respect of it);

Other

4.17.1 to comply with all statutes, bykaws, regulations and requirements of any government or other competent
authority relating to the conduct of the Business and obtain (and maintain) all licences, consents and approvals (if
any) thatmay be required;

THE FRANCHISEES FINANCIAL OBLIGATIONS

The Franchisee shall pay to the Franchisor (or to such other person as the Franchisor may direct in writing) without
demand, deduction or seff;

5.1.1  immediately on signing this Agreemengtirranchise Fee (or balance thereof as the case may be)

5.1.2  each month the Management Services Fee which shall be paid in advance on the first working day of each
calendar month by direct debit;

5.1.3 the invoiced cost of all Products, Marketing &uots and Services and any other goods or services provided to
the Franchisee by the Franchisor immediately by direct debit;

Prior to the Start Date the Franchisee shall open up a bank account (the "Account") with a clearing bank approved by the
Franchisor and shall set up a direct debit facility on the Account in favour of the Franchisor. The Franchisee shall not open
or operate any other business account.

The Franchisee shall throughout the Term pay all the income of the Franchisee's Bugméss Account and will allow

the Franchisor to deduct by direct debit (or such other method as may be set out in the Manual) the Management Services
Fee and all other monies due and payable to the Franchisor for the supply of Product, goods, deqiggaent and
Marketing Products and Services or otherwise. The Franchisee will not accept any consideration for the supply of
Equipment and Products other than money consideration.

All monies paid to the Franchisor under this Agreement shall bedbmé&ranchisor's sole property upon payment of the
same to the Franchisor and shall be deemed to be fully earned at the time of payment and shall not be refunded to the
Franchisee under any circumstances.

The Franchisor may attribute any monies reeel by the Franchisor from the Franchisee to any monies owed to the
Franchisor by the Franchisee whether under this Agreement or otherwise, regardless of what the Franchisee purports to
designate the payment to be on account of.
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5.6

7.1

7.2

7.3

8.1

8.2

9.1

9.2

9.3

The currency for alli NI yal OtiaA2ya ¢Aff 0SS RSSYSR (2 0S8 9dz2NPa 6evod
current exchange fees and a one percent (1%) administrative fee will be charged.

VAT

The Franchisee is required by the Franchisor to register with tlevaet authority for VAT or sales tax before the Start

Date and within 21 days of submission or receipt to supply to the Franchisor a copy of each Tax return or assessment in
respect of the Franchisee's Business. The Franchisee agrees wherever apyipalyi¢o the Franchisor VAT or any tax or

duty additional to or replacing the same during the continuance of this Agreement charged or calculated on any payment
made by the Franchisee to the Franchisor under the provisions of this Agreement.

ACCOUNTS
TheFRanchisee further agrees with the Franchisor throughout the Term:

to keep accurate books and accounts in respect of the conduct of thackisee's Business and shedicord all
Services rendered in the said books;

to issue invoices in resgt of all Products and Services provided (whether to Client or the Franchisor) and shall retain any
cancelled invoices;

to keep all accounts and records for a period of not less than three years and to provide the Franchisor with a copy of
them upa the Franchisors request;

AUDIT

The Franchisor and/or its Auditors or authorised representatives shall be entitled to inspect and audit the Franchisee's
books of account and all supporting documentation relating to the Franchisee's Businesstemeumyring or after the

Term in respect of the whole or any part of the period of this Agreement by the Franchisor giving reasonable notice to the
Franchisee. Such inspection or audit to be during reasonable Franchisee's Business hours.

If the audit (or any other periodic inspection not being a full audit) shows that the Franchisee's accounting as to the
calculation of the payments due under this Agreement, and/or any other financial matter is incorrect, the Franchisee
undertakes to pronptly rectify the defect in the amount accounted for and/or the accounting system defect as the case
may be.

COMPETITION

The Franchisee shall not during the Term engage or be concerned or interested directly or indirectly in any capacity
whatsoeverin any business competitive or in conflict with or similar to the Franchisee's Business.

if the Franchisee is a corporate body it shall procure that its directors enter into undertakings with the Franchisdatn simi
terms to the agreements on theapt of the Franchisee contained in this Clause 9 and Clause 15 in a form reasonably
required by the Franchisor.

The Franchisee shall not without the prior written consent of the Franchisor actively endeavour to provide services to
Clients situated otside the territory.
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11.2

RENEWAL

If at any time not earlier than six (6) months nor later than three (3) months before the expiry of this Agreement the
Franchisee desires to enter into a new agreement to replace this Agreement and gives the Franchisor notice of such desire
then the Franchisor will renew this Agreement for a further term of five (5) years provided that the Franchisee:

10.1.1 pays the Frachisor's then standard renewal fee plus tax;
10.1.2 has not been in persistent breach of his obligation under this Agreement;
10.1.3 is not then or at the date of renewal in breach of his obligations hereunder;

10.1.4 shall enter into the Franchisortben current form ofFranchise agreement which may differ from the terms of
this Agreement but will contain one further right of renewal (unless it is a renewed agreement) provided always
that the Franchisee will not be required to pay any further Erase Fee and the Franchisor shall not be obliged
to comply with the provisions of Clause 3.1;

shall waive all and any claims tlfeanchisees may have against the Franchisor in respect of this Agreement or related
matters;

shall carry outsuch works to the Premises and replace such of the Equipment used in the Franchisee's Business, as the
Franchisor considers to be necessary to bring the Franchisee's Business up to the latest standards of draeldssan

and to comply with any rel@nt statutory or other requirements which apply to the Business and within such period of
time as the Franchisor may reasonably specify; and

the Franchisee and any Employees shall attend such additional training courses as required by the Fedrstiibatime
and at such place as it may reasonably request at the Franchisee's expense.

for the purposes of this clause 10 time shall be of the essence.

if renewal takes place the Franchisee will pay the Franchisor's reasonable costs it cfgpe legal, administrative and
training costs incurred in connection with such renewal agreement and any associated documentation;

Should any authority have made any alterations to the boundaries or sub divisions which defined the origittalyTatri

any time prior to the expiry of the term, then the franchisor shall have the absolute right to make alterations to the
boundaries of the Territory at the renewal of the Agreement. if the Franchisor reduces the territory in accordance with this
Clause the Franchisee shall not be entitled to payment for any diminution in value of the Franchisee's Business;

If the Franchisee is permitted to continue to operate the Franchisee's Business after expiry of this Agreement without
having previouslgntered into a renewal agreement as envisaged by this Clause 10 the Franchisee shall be operating as a
Franchisee at will subject to the terms of this Franchise Agreement, save that either party may by serving three months
written notice, terminate the eangements.

SALE OF THE FRANCHISEE'S BUSINESS

All the rights and licences granted to the Franchisee under this Agreement are personal to the Franchisee and the
Franchisee shall have the right to assign and sell the Franchisee's Business eclytsubg following conditions and with

he Franchisor's prior written consent, which cannot be unreasonably withheld and which shall be subject to the conditions
set out in this Clause 11.

The conditions required to obtain the Franchisor's writtmmsent to the Sale of the Franchisee's Business shall include:

11.2.1 any proposed Purchaser shall meet the Franchisor's standards with respect to suitability, business experience,
financial status and ability and shall complete a program of init@hitng to the Franchisor's satisfaction

11.2.2 if the sale proceeds to completion, the Franchisee shall pay to the Franchisor the sum equivalent to ten percent
(10%) of the Purchase Price together with any tax thereon. If the sale does not proceedpieiion the
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sales tax thereon) in respect of the Franchisor's legal costs;

11.2.4 the proposed purchaser shall enter intoFeanchise agreement in such foras is then currently offered by the
Franchisor to neiranchisees;

11.2.5 the Franchisee must not be in breach at the time of the proposed sale or at any time prior to completion of the
sale or during the Term have been in Persistent Breach of aliyatibns to the Franchisor under the terms of
this Agreement and must be operating to the Satisfactory Performance Standards at the date of sale;

11.2.6 the sale must be completed in time to enable the Franchisor to enter into a replacef@mthise greement
with the Purchaser before the expiry of this Agreement;

11.2.7 the Franchisee transfers the Franchisee's business to the Purchaser if so required by the Franchisor, subject to
the Franchisor's then standard terms for the sale ¢fanchisees business and in accordance with the sale and
handover procedure;

11.2.8 in respect of each and every proposed offer to purchase the Franchisee's Business the Franchisee shall submit to
the Franchisor the "Franchise Offer" within five(5) working defy®ceipt together with a financial statement of
affairs and a business history of the propodednchisee and any further information which the Franchisor may
reasonably require. It is a condition of the Franchisor's consent that the terms &F#émehise offer are the
terms of the sale and purchase of the Franchisee's Business and if the sale price or any other significant term of
Franchise Offer is changed the amended terms shall constitute a new Franchise Offer which shall in accordance
with this Clause 11.2 be submitted to the Franchisor to be processed under and subject to this Clause 11.2 in
place of the original or previous Franchise Offer;

11.2.9 the period within which the Franchisor may exercise its Option must have expirde dfranchisor must have
confirmed in writing that it does not intend to exercise its Option within the prescribed period;

11.2.10 the Purchaser will make the requisite deposit required under Clause 11.2.12 below;

11.2.11 in addition to the Franchisor'sther rights hereunder, the Franchisor will have the Option to be exercised by
written notice given to the Franchisee within twentyght days after the receipt by the Franchisor of the copy of
the Franchise Offer accompanied by such items as reqbiyettie Franchisor under Clause 11.2.8 (during which
period the terms of the Franchise Offer cannot be altered without the Franchisor's consent);

11.2.12 If the Franchisor has not exercised the Option and the Franchisor has given written consent to the proposed sale
of the Franchisee's Business then the Franchisee shall on the exchange of any contract with the Proposed
Purchaser deposit with the Frarisbr the sum referred to in Clause 11.2.2 and upon completion of the
transaction the Purchase Price, or the balance, will be deposited with the Franchisor in both cases as agent for
the Franchisee;

11.2.13 The Franchisor shall be entitled to deduairh the Purchase Price the sum of any amount owing to the
Franchisor up to and including the proposed date of the sale of the Franchisee's Business and any outstanding
balance of the Purchase Price will be paid toRenchisee in accordance with thieen current sales and
handover procedures of the Franchisor;

11.2.14 If the exercise of the Option or any termination of this Agreement is a Transfer of Undertakings (Protection of
Employment) or any amendment thereof apply, the Franchisee herebyoicably agrees to indemnify the
Franchisor against any claims for wrongful and/or unfair dismissal and/or redundancy payments or any other
claim arising from the exercise of the Option by and/or the dismissal by the Franchisor within six months
following the alleged transfer of any person employed by the Franchisee immediately prior to the exercise of
such Option who claims his employment has transferred to the Franchisor. Such indemnity shall include legal
costs and disbursements incurred tye Franchisor on a full indemnity basis.
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12.6

In the event that the Franchisee is an individual, this Agreement is only granted to him/her on the condition (which is the
essence of this Agreement) that it is granted to him/her as an individual persdrifare/she intends to change the
structure of his/her trading structure to a partnership or a limited company or in any other manner it is agreed that any
such intended change shall be a sale of the Franchisee's Business which shall require theoFsanchisn consent

under this Clause (except that in such event the Franchisor shall not be obliged to grant the Purchesehise
agreement for a term longer than that which the Franchisee would have been entitled to under this Agreement).

If the Franchisee is a company any change in the legal or beneficial ownership of the shares in the Franchisee requires the
prior written consent of the Franchisor.

The Franchisor may assign or transfer this Agreement and all rights under it to another at any time and shall inform the
Franchisee thereof in writing within a reasonable time thereafter. In the event of any such assignment or transfer, in
consideration of the Franchisor procuring for the Franchisee and otheanchisees an undertaking from the
assignee/transferee to be bound by the Franchisor's obligations under this Agreement the Franchiseexeitiute this
Agreement with the assignee/transferefehe Franchisor (or the assignee/transferee) requires the Franchisee to do so.

DEATH OR INCAPACITY

In the event of the death of the Franchisee if an individual or all of the partners if the Franchisee is a partnership the
personal representativesf the Franchisee (or partner, as the case may be) shall notify the franchisor in writing within a
period of one calendar month of the death of the Franchisee or the partner as the case may be of their decision as to
whether the Business should be cadion by the Beneficiary or whether the Franchisee's Business should be sold.

If the Franchisor is notified pursuant to Clause 12.1 that the Franchisee's Business should be carried on by the Beneficiary
the said personal representatives shall in thad notice give full details of the Beneficiary and on the Franchisor being
satisfied that such person meets the criteria referred to in Clause 11 the Franchisor shall consent to an assignment by the
personal representatives to the Beneficiary of thghtiand interest of the deceased in this Agreement.

If the Franchisor is notified pursuant to Clause 12.1 that the personal representatives wish to sell the Franchisees Busines
then the Franchisee's Business shall be sold to a purchaser withmostks of the date of the death of the Franchisee or
the death of the partner as the case may be of the Franchisee subject to the provisions of Clause 11.

In the event of the incapacity at any time of the Franchisee if an individual or if a paimehghlast partner of the
Franchisee as the case may be (but prior to any assignment taking place in accordance with the two immediately preceding
sub-clauses) the Franchisor shall have the right (but shall not be obliged) to appoint personnel wisaitfer conduct of

the Franchisee's Business to ensure that Franchisee's business shall operate in a satisfactory manner so as to preserve the
goodwill of the Franchisee's Business provided that the franchisor shall be entitled to recover the reasopallees of

the provision of the said personnel equal to the salaries the travel expenses, accommodation and subsistence of the said
personnel and a charge of thirty percent (30%) of the said expenses plus tax at the appropriate rate the said erpenses a
charges to be paid weekly on the Wednesday following the week to which the said expenses and charges relate.

In the event of the incapacity of the Franchisee or partner continuing for a continuous period of three calendar months or
a total periodof sixty working days in any twelve month period the Franchisor may require the Franchisee to dispose of the
Franchisees business whereupon the provisions of Clause 11 shall apply.

If the said personal representatives shall not serve on the Fraorctiie notice referred to in Clause 12.1 within the said
period of one month or if they do not sell tHeanchisee's Business within six months referred to in Clause 12.3 then the
Franchisor shall be entitled:

12.6.1 to exercise any of the remedies resed by this Agreement in favour of the Franchisor in the event of a breach of
the terms of this Agreement by the Franchisee;

12.6.2 Without prejudice to the right contained in Clause 12.6.1 by notice in writing to the said personal representatives
within twenty-one days after the expiration of the said period of one month specified in Clause 12.1 to purchase
the Franchisee's Business excluding the Premises at a price representing seventy five percent of the net market
value of the assets comprigirthe Franchisee's Business without taking into account goodwill or any additional
value arising from a sale of the Franchisee's Business as a going concern. If the parties shall be unable to agree
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14.3

upon the said market value of the assets within foaredays after the service of the said notice the valuation
shall be determined by an independent third party agreed by the Franchisor and the Franchisee's personal
representatives or in default of agreement appointed by the Franchisor.

COPYRIGHT

The copyright and all other rights in the text of the Manual, the Produetdéents photographs, performance data,
newsletters, literature, website text and all other documents supplied by the Franchisor and all secret or confidential
information cortained therein are the Franchisor's property.

The Franchisee undertakes not to copy the Manual, Prodymsents photographs, performance data, newsletters,
literature, website text and all other documents supplied by the Franchisor or to disclose any of their contents or concepts
to anyone otherwise than in accordance with this Agreement, and the Franchisee undertakes not to make any direct or
indirect usethereof otherwise than in accordance with the terms of this Agreement.

Secret or confidential information shall include all confidential information provided to the Franchisee from time to time by
memorandum or correspondence or howsoever otherwiggpertaining to the provision of the Services and the
Franchisees Business save for that which has come into the public domain other than through the Franchisee's own breach.

TERMINATION
This Agreement shall terminate:
at the end of the Termpeffluxion of time unless renewed pursuant to Clause 10;

immediately upon the Franchisor giving notice to the Franchisee in writing in any of the following events which because of
the special nature of th&ranchise relationship shall constitute pediatory breaches of contract or will in the Franchisor's
opinion inevitably lead to such a repudiatory breach:

14.3.1 if the Franchisee has committed a Persistent Breach;

14.3.2 if the Franchisee shall fail to commence the Franchisee's Businessbefoece the Start Date or if thEranchisee
fails to carry on the Franchisee's Business within the Territory for a period of three month or ceases or takes any
steps to cease carrying on the Franchisee's Business;

14.3.3 if the Franchisee fails to malgyment of any sum owing by the Franchisee to the Franchisor within fourteen
(14) days after its due date;

14.3.4 if the Franchisee fails to furnish the Franchisor with any document requested by it within fourteen (14) days of its
due date whether uder this Agreement or any other agreement relating to the operation of Ftenchisee's
Business or the provision of Services.

14.3.5 if the Franchisee purchases any Products or Equipment in connection with the Franchisee's Business from any
other person other than the Franchisor or a supplier approved by the Franchisor;

14.3.6 any actual or attempted transfer assignment or other disposal of this Agreement by the Franchisee or of any
shares in the capital of the Franchisee except where such traasignment or disposal is permitted by the
terms of this Agreement;

14.3.7 failure to achieve any of the Minimum Performance Standards for any of the 12 month periods therein stated;
14.3.8 the Franchisee challenges the franchisor's intellecpuaperty;

14.3.9 the Franchisee gave the Franchisor false or inaccurate information including but not restricted to turnover and
performance data as detailed in Clause 4.15.1 or omitted to mention material facts when applying for a
Franchise;

14.3.10 the Franchisee or any partner in the Franchisee or its managing shareholder if a company is convicted of an
arrestable criminal offence or one involving dishonesty;
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14.3.11 the Franchisee acts in bad faith towards the Franchisor;

14.3.12 the Franchee or senior Employees behave in an immoral manner or other way that may damage the Franchisor's
reputation or that of the Franchisee;

14.3.13 if any material change occurs in the management or control of the Franchisee's Business and in particular any
material change of shareholders or partners of #anchisee without the Franchisors consent;

14.3.14 if a Guarantor is not in place as provided for in Clause 30;

14.3.15 if the Franchisee (being an individual) or any of the partners (if the Fragcisis partnership) shall have a
bankruptcy order made against him or a petition for a bankruptcy order to be made against him is presented or if
the Franchisee makes any arrangement or assignment or composition with or for the benefit of hisrsredito
suffers distress or execution to be levied or threatened on any of his property or shall call a meeting of his
creditors or if a receiver shall be appointed of all of his assets;

14.3.16 if (the Franchisee being a company) the Franchisee dielinable to pay its debts as they fall due or shall enter
into liquidation whether voluntarily or compulsorily other than for the purposes of a reconstruction or
amalgamation or shall make any arrangement or composition with its creditors or sfall fie making of an
administration order in respect of all or any part of its assets or shall have an Administrative Receiver or Receiver
appointed to any of its assets or takes or suffers any similar action in consequence of debt (including the
appointment of an administrator, the filing of documents with the court for the appointment of any
administrator and the giving of a notice of intention to appoint an administrator by the company or its directors.

14.3.17 if the Franchisee shall fail tomply with a Default Notice within the period stated therein;

14.3.18 If the Franchisee unreasonably refuses to attend or provide relevant Employees for a training course required by
the Franchisor;

14.3.19 if the Franchisee shall fail to operate the Franchisee's Business in accordance with this Agreement, the Manual or
the Franchisor's reasonable instructions particularly with regard to Services provided and Client care;

14.3.22 if the Franchisee shall unreasornpbefuse to adequately provide any of the services to Clients as required by the
franchisor;

The termination or expiry of this Agreement shall be without prejudice to any rights and obligations conferred or imposed
by this Agreement including amights and obligations in respect of any period after such termination or expiry and shall
also be without prejudice to the rights and obligations of either party against the other in respect of any antecedent breach
of any of the terms and conditions freof;

Notwithstanding anything herein contained or implied the Franchisor may set off against any money payable or owing by it

to the Franchisee under or pursuant to this Agreement. The Franchisee hereby irrevocably authorises the Franchisor to
deduct from any monies otherwise payable by it to the Franchisee hereunder or pursuant to this Agreement any monies or

the amount of any debts or liabilities due or owing or to become due or owing by the Franchisee to the Franchisor and to

retain any moniesr amounts so deducted for the Franchisor's own absolute benefit;

Whenever the Franchisor shall have the right to terminate this Agreement it may appoint a manager for the Franchisee's
Business in the manner referred to in clause 12.5 until the Ages is so terminated.

CONSEQUENCES OF TERMINATION
On the termination or expiry of this Agreement howsoever arising the Franchisee shall:
15.1.1 cease to use the Trade Name and the Marks or any marks or names similar to them;

15.1.2 deliver to the Franchisor or delete from its IT system the Manual, all stationery, signs, logos, publicity
promotional and advertising material and any other material and items bearing the Marks whether or not
previously supplied by the Franchisor;

A-19



15.2

15.3

15.1.3

15.1.4

15.1.5

15.1.6

15.1.7

15.1.8

15.1.9

15.1.10

15.1.11

15.1.12

sign sich notification of cessation of use of the Intellectual Property as is required by the Franchisor;

return to the franchisor all originals and copies of all documents and information in any form containing or
covering in any way any part of thetellectual Property;

not purport to be aFranchise of or otherwise associated with the Franchisor;
immediately cease to carry on the Franchisee's business;

cease using the telephone, fax, and/or mobile lines and any other linesail addresses of which the
numbers/addresses have been publicly associated with the Franchisee's Business and/or the Marks and do such
acts and things including the signature of any document which may be necessary to ensure that the future use of
such lines/addresses by the Franchisor or its nominee is assured;

send to the Franchisor a list of all clients actual and potential;

return to the Franchisor all computer software, disks, tapes and other magnetic storage media used in the
Franchisee's Business supplied by the Franchisor or an agent of the Franchisor;

return in good condition (fair wear and tear excepted) any items held on loan, lease or hire from the franchisor or
other goods, equipment or materials for whitthe Franchisor has not been paid;

assign to the Franchisor in such form the Franchisor reasonably requires, the benefit of such contract with Clients
as the Franchisor may specify and pay over to the Franchisor any sums received on acsocimicohtracts;

permanently remove all corporate livery from Vehicles and the Premises;

Upon termination of the Agreement pursuant to Clause 15.3.6 of this Agreement the Franchisor shall:

15.2.1

buy back (and the Franchisee shall sell) safcthe Franchisee's Equipment as the Franchisor may desire at the
original selling price to the Franchisee less thirty three percent (33%) for each calendar year or part thereof that
the Equipment has been in the ownership of the Franchisee;

After the expiry or termination for any reason of this Agreement the Franchisee shall not, either on its own behalf or on
behalf of any other person or company, in any capacity whatsoever, directly or indirectly:

1531

15.3.2

15.3.3

15.34

15.35

for a period of one year thereafter lengaged concerned or interested in a business which is similar to or
competitive or in conflict with the Business from or at the Premises;

for a period of one year thereafter be engaged concerned or interested in a business which is simmilar to o
competitive with the Business within the territory (save for a financial interest which does not allow it to
influence the economic conduct of such a business)

for a period of one year thereafter be engaged concerned or interested in adassihich is similar to or
competitive with the Business which operates within the territory of any offfranchisee of the Franchisor in
whichever country in which the Franchisofgnchisee operates;

for the period of one year thereaftegither on its own behalf or on behalf of any other person or company in
connection with any business which is or may in connection with any business which is or may in the Franchisor's
reasonable opinion be similar to or competitive or in conflict with Business seek to obtain referrals in respect

of services from any person who is at termination or is or has in the previous 12 months been a Client, nor divert
or seek to divert and client from the Franchisor or from any offianchisee of the Rnchisor;

for a period of one year after termination either on its own behalf or on behalf of any other person or company
seek to provide services competitive with the services or obtain referrals in respect of any such services from the
Franchisor's existing Clients or those of any oFigéchisees with which the Franchisee has had contact or dealt
with in the last six months prior to termination who at the date of such termination are customers or in the habit
of dealing with the Fanchisee or the Franchisor's othEanchisees.

A-20



15.3.6 for a period of one year after termination solicit or entice away from the Franchisor or any of its other
Franchisees any person who shall at the date of such termination be employed by the iBoarahany of the
Franchisor's otheFranchises whether or not any such person would commit a breach of his contract of
employment by reason of leaving such employment.

154 The Franchisee shall not represent itself as in any way connected or leengormerly connected with or interested in
the Business, the Marks or th&anchise

155 While these restrictions above are considered by both parties to be reasonable in all the circumstances it is agreed that if
such restriction shall taken togeth be judged to go beyond what is reasonable in all the circumstances for the
Franchisor's protection but would be judged reasonable if part or parts of the wording thereof were deleted the said
restrictions shall apply with words deleted.

16 CHEQUES

TheFranchisee shall be entitled to pay any cheques received in payment only of accounts rendered by the Franchisee in which the
payee is "Telescan" into his own bank account and for this purposErtirehise shall have the Franchisor's authority to instrhis
bank to credit all cheques made payable to "Telescan" to the Franchisee's account at such bank.

17 DATA PROTECTION

17.1 The Franchisee consents to the Franchisor obtaining (whether from him or others) recording and using personal data about
the Franchisee in connection with the Business and for so long thereafter as may be reasonably required for the legitimate
purposes of the Franchisor. The Franchisee also consents to the franchisor disclosing that information to others with a
legitimate reasorto receive it (e.g. relevant trade or professional bodies, regulatory authorities, Clients, suppliers, existing
and potentialFranchises or transferees or potential transferees of the Franchisee's or the Franchisor's business) whether
within or withoutthe European Economic Area.

17.2 The Franchisee and the Franchisor each warrants that:

17.2.1 it is permitted (notified or exempted) or will before the processing commences be permitted under the Data
Protection Act 1998 ("the Act") to process persodata to be provided to it under the terms of this Agreement;

17.2.2 It will not process such data provided by the other otherwise than in accordance with the terms of this
Agreement or the Manual or as otherwise required by the other party; and

17.2.3 it will comply with the Seventh Data protection Principle (data security) under the Act in relation to all personal
data provided to it pursuant to this Agreement.

17.3 The Franchisee irrevocably instructs the Franchiser to:

17.3.1 use personal datarénsferred to it for the purpose of contacting the data subjects in connection with services
supplied or to be supplied by the FranchisofFoanchise;

17.3.2 transfer that personal data to othdfranchises, associates or agents of the Franchisomtabde that other
Franchise, associate or agent to contact and deal with that data subject.

17.4 In this Clause data controller and personal data shall have the same meaning as set out in the 1998 Act.
18 INTEREST

The Franchiseshall pay interest atiech international bank base rate as shall be charged by the Franchisor's bankers plus
an administration charge of two percent (2%) per weekany monies due to the Franchisor (including without prejudice

to the generality of the foregoing the FranchiBee, Management Services Fee and monies due to the Franchisor from the
Franchisee by way of payment for Products, Equipment, other goods and services supplied by the Franchisor to the
Franchisee) from the due date until the date of actual payment boforgeand after judgement.
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20.2
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24

WAIVER

Waiver by the Franchisor of any particular breach hereof by the Franchisee shall not affect or prejudice the Franchisor's
rights in respect of any other breach nor any subsequent breach of the same or of a different kind and no delay
forbearance or omission of the Franchisor in enforcing any right arising from any breach or default by the Franchisee shall
affect or prejudie the Franchisor's rights and remedies as to the same or any future default and no waiver or variation of
this Agreement shall be valid unless the same shall have been made in writing and signed by a director of the Franchisor.

SEVERANCE

Each of he restrictions and provisions contained in this Agreement and in each Clause awcthss® hereof shall be
construed as independent of every other such restriction and provision to the effect that if any provision of this agreement
or the application & any provision to any person or to any circumstances shall be determined to be invalid and
unenforceable then save as provided in Clause 20.2 such determination shall not affect any other provision of this
Agreement or the application of such provisitany person or circumstance all of which other provisions shall remain in
full force and effect.

In the event that any provision of this Agreement shall be held to be invalid or unenforceable by a court of law or other
competent authority in a waywhich in the Franchisor's sole opinion materially adversely affects its right to receive
payment of the fees or other remuneration or the terms on which the franchisor supplies goods or services to the
Franchise or any territorial exclusivity conferreldereunder, or the Knowow, Intellectual Property and/or the Marks,

then and in such case the franchisor may without liability terminate this Agreement by notice in writing Foathehise

to that effect and in such circumstances the provisions ofisald 5 will apply.

AGENCY

This agreement shall not operate so as to constitute the Franchisee as a partner, agent, servant or representative of the
Franchisor (save as for dealing with referring Clients) and the Franchisee shall not representasiragelf nor represent
himself as having any power or authority to incur any obligation of any nature express or implied on behalf of the
franchisor and shall not bind or pledge the credit of the Franchisor or attempt or purport to do any such things

ENTIRE AGREEMENT

Save as provided in Clause 23 hereof this Agreement and the Manual contain the entire Agreement between the parties
hereto and the Franchisee acknowledges that he has not relied upon any oral or written representations or warranties
madeby or on behalf of the Franchisor save such as may have been notified to the Franchisor in writing and which are
annexed hereto and has made his own independent investigations into all matters relevant to the Franchisee's Business
the Services and Intelctual Property.

APPLICATION FORM

Notwithstanding the provisions of Clause 22 hereof the answers and representations given or made by the Franchisee on
any application form or letter of disclosure provided by the Franchisee to the Franchisoiosimafiart of this Agreement

and if any of the information given by the Franchisee is proved false or incorrect the Franchisor shall be entitled to treat
any such misrepresentation as a fundamental breach of this Agreement and shall be entitled to tenimagreement.

INDEMNITY

The Franchisee shall indemnify and keep indemnified the Franchisor from and against any and all loss damage liability and
legal fees and costs incurred by the Franchisor arising as a result of any and all breachesdnctiisele of any provisions

of this Agreement and/or its agents, employees, representatives or clients insofar as such loss damage liability fees or cost
is not due to any default of the Franchisor.
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25

251

25.2

26

27

271

27.2

27.3

28

29

30

NOTICES

Any notice consent or the like refjad to be given to any party in connection with this Agreement shall be in writing and
shall be sent by first class post or recorded delivery or by facsimile or email transmission and every such notice abnsent an
the like shall be deemed effectively served if sent by post at the expiration of 48 hours after the same was posted to the
address of the recipient as stated in Clause 25.2, or such other address as shall be notified to the other party for such
purpose,whether or not received, or if by facsimile or email transmission upon despatch to the correct facsimile number
or email address of the addressee on a day on which the addressee party is open for business or otherwise at the
commencement of the first buisess day following despatch. Each of the parties shall notify the other of any change of
address within 48 hours of such change.

Notice to the Franchisor served by first class post or recorded deliverjdshe sent to Telescan LimiteRue du Rhoa
14, 1204, Geneva, Switzerlardotice to the Franchisee served by first class post or by recordetivery should be sent
to the address of the Franchisee shown at the head of this Agreement.

FORCE MAJEURE

Neither of the parties to this Agreemeshall be responsible to the other party for any delay in performance or non
performance due to any causes beyond the reasonable control of the parties hereto but the affected party shall promptly
upon the occurrence of any such cause so inform the ottty in writing, stating that such cause has delayed or
prevented its performance under this Agreement and thereafter such party shall take all action within its power to comply
with the terms of this Agreement as fully and promptly as possible.

PROER LAW AND JURISDICTION

This Agreement and all rights and obligations of the parties shall be governed and construed in accordance with the laws of
England and the parties hereby submit to the r@xclusive jurisdiction of the English courts.

Bath parties will before recourse to litigation attempt to settle all disputes in good faith on an amicable basis.

Clause 27.2 shall not prevent the Franchisor bringing any proceedings for an emergency injunction without notice to the
Franchisee.

RESERVATION OF RIGHTS

All rights and licences not specifically and expressly granted to and conferred upon the Franchisee by this Agreement are
for all purposes reserved to the Franchisor.

THIRD PARTY RIGHTS

This Agreement does not create any right@ckable by any person not a party to it except that a transferee, successor or
assignee pursuant to Clause 11.5 is deemed to be a party to this Agreement.

GUARANTEE

In the event that the Franchisee is a company the majority shareholder in the Franchisee or such other person as is
required by the Franchisor shall in consideration of the Franchisor entering into the Franchise Agreement enter into the
guarantee appende to this Agreement at the same time as this Franchise Agreement is entered into. In the event that the
guarantor dies the Franchisee lprovide a replacement guarantor acceptable to the Franchisor in its sole discretion. If an
acceptable guarantor isot found and/or if such replacement guarantor does not enter into a guarantee in the form
appended to this agreement within twenty eight (28) days of the dedthhe original guarantor the &mchisor may
terminate this Franchise Agreement.
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IN WITNESwhereof this Agreement has been duly executed on the date first above written by the parties hereto.
IF FRANCHISEE IS A COMPANY
Signed by <<Full_Name_1>>

on behalf of <<Full_Name_1>>Limited

Authorised Sigrary
IF MORE THAN ONE FRANCHISE THEN IT IS A PARTNERSHIP

Signed by<<Full_Name_1>>

Authorised Signatory

Signed by <<Full_Name_2>>

Authorised Signatory

Signed by <<MuName_3>>

Authorised Signatory
Signed by<<Full_Name>>

on behalf of TelescaAS
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Schedule % Detailed Information
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Schedule 2 Initial supplies and equipment
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The minimum performance level for a Telescan Franchisee will be as follows:

Schedule 3

Minimum Performance Standards

Year MRI Scans per working day
1 10
2 12
3 14
4 16
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Schedule 4 Trade Marks
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Appendix 1

Guarantee
This Guarantee is entered into this day of 20
Between
(1 (Full Name) of (AddressfThe Guarantor) and

@

Telescan AS (Registered Numi@d82582) the registered address of which is Viru Valjak 2, 10111 Tallinn, EStemia
Franchisor)

WHEREAS

(A)
(B)

©

The Guarantor is a shareholder in (company name) Limited (the Franchisee) and

The Franchisee has been granted a franchise (the "Franchigétp Franchisor under a franchise agreement of even date
herewith, (the "Franchise Agreement") and

it is a term of the Franchise Agreement that the Guarantor enters into this Guarantee.

IT IS HEREBY AGREED AS FOLLOWS

1

In this Guarantee:

11

1.2

Words and expressions defined in the Franchise Agreement shall have the same meanings when used in this
Guarantee unless the context otherwise requires.

Masculine includes the feminine and the singular the plural and vice versa and obligationsalieddsy more
than single person including a company or firm are joint and separate obligations.

In consideration of the Franchisor granting the Franchiségamchisethe Guarantor hereby covenants and undertakes
with the Franchisor:

21

2.2

2.3

2.4

2.5

that the Fanchisee will duly observe and perform all the obligations contained in the Franchise Agreement on
the Franchisee's part to be observed and performed;

that if the Franchisee shall fail to observe or perform any of the said obligations or fads/ tany monies due
under the Franchise Agreement to the Franchisor, the Guarantor will be liable for such default and shall make
payment of any sums so due upon demand being made by the Franchisor;

that he will (as a distinct and separate obligafioandemnify and render harmless the franchisor in respect of all
losses, damages, claims, costs and expenses which the Franchisor may incur or suffer by reason of any act or
omission of the Franchisee;

that he will devote his full time attentioand effort to the management and operation of the Franchisee's
Business except to the extent and in the manner expressly and previously agreed in writing by the Franchisor;

the he will not make use of any of the Trade Names or the Marks (inclgdiogwill) and will not disclose to any
third party or make use of any of the Franchisor's trade secrets, kmow or any methods in the Franchisee's
Business of which the Guarantor may acquire knowledge by virtue of the training he may have reweivétef
Franchisor through his involvement in the Franchisee's Business, his shareholding or directorship in the
Franchisee (save such kndww that has come into the public domain by means other than the Franchisee's or
the Guarantor's breach).

if there are two or more persons who are parties to this Guarantee as Guarantor all covenants and agreements on the part
of the Guarantor shall be deemed to be joint and several covenants on their part.
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The liability of the Guarantor shall not in any wayreleased or affected by:

4.1 any time or indulgence granted by the Franchisor to the Franchisee or any neglect or forbearance of the
Franchisor in enforcing the observance or performance of the covenants or other termskfthehise
Agreemern

4.2 any variation of the terms of the Franchise Agreement between the Franchisor and Franchisee

4.3 any change in the constitution, structure or powers of the Franchisee or the Franchisor

4.4 any act beyond the powers of the Franchisee

45 the termination of the Franchise Agreement by the Franchisor

4.6 any other act omission matter or thing which but for this Clause would cause the Guarantor's obligations under

this Agreement to be released wholly or in part.
SEVERABILITY

If any item or provigin contained in this Guarantee or any part thereof (in this Clause called the "Offending Provision")
shall be declared or become unenforceable invalid or illegal for any reason whatsoever including but not detracting from
the generality of the foregoing decision by the competent domestic or European courts, an act of Parliament, European
Union Legislation or any statutory or other bigvs or regulations or any other requirements having the force of law, the
other terms and provisions of this Guaraetshall remain in full force and effect as if this Guarantee had been executed
without the Offending Provision appearing herein.

NOTICES

Any notice required to be given for the purposes of this Agreement shall be given by sending the samdiy frst

Class post or facsimile, or by delivering the same at, the relevant address shown in this Guarantee or such other address as
shall have been notified (in accordance with this Clause) by the party concerned as being its address for the purposes of
this Clause. Any notice so sent shall be deemed to have been served two days after posting and in this service it shall be
sufficient proof that the Notice was properly addressed and stamped and put into the post. Any notice sent by facsimile
shall be demed to have been sent on the next day following the date of despatch thereof which is a business day.

APPROVALS

Any amendment, release or notice of satisfaction of this Guarantee will only be valid if given in writing by one of the
Franchisor's directrs.

WAIVER

Neither the failure of the Franchisor to exercise any power given to it hereunder or to insist upon strict compliance by the
Franchisee with any obligation hereunder nor any custom or practice of the parties shall constitute any waiwgrobf

the Franchisor's rights under this Guarantee. Waiver by the Franchisor of any particular default by the Franchisee must be
in writing and shall not affect or impair any of the Franchisor's rights in respect of any subsequent default of any kind by
the Franchisee nor shall any delay by or omission of the Franchisor to exercise any rights arising from any default of the
Franchisee effect or impair the Franchisor's rights in respect of the said default or any default of any kind.
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Appendix 2 Territory Maps
Appendix 3 Application Form

Appendix 4 Disclosure Letter
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Appendix 2. Medical Apjicatiors

Thermoscan is the best way to tal
your temperature. You are able t Sl : e
measure the temperature of you

body, starting by measuring Yol
heartbeat.

F °c

Lawa +tftaz2z FoftS 0
previous measurements in order t
help in understanding your health.

Skinscan allows the user tearch for
symptoms of a skin ailment fast ar é‘l"‘“ﬂ‘ e
effectively, simply match the look ¢

your problem skin condition with the
examples in the extensive library ar
learn how to best deal with them.

LT &2dz OFyQil FAY
for, take advantage ofkinscans direc
doctor access and take a photo of yo
ailment to send to one of ou

dermatology specialists for diagnosis. | e
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This app would allow the patient t
take a photo of their eye and upload
the Telescan database to be examin
and tested. The image would b
examined for diseases such as phc
glaucoma/diabetes  etc.  Telescs:
would then contact the individual witt
the results and give the necessa
advice/information from their results.

Compare DNA information fror
yourself and a prospective partner 1
help determine the probability o
transference of several major genet
complications onto children.

Matchmaker is a way to learn ho
recessive genetic traits and diseas
are inheited and how certain disease
are more prevalent in differen
populations.
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