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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme USCOM LIMITED

ACN/ARSN 091 028 090

1. Details of substantial holder (1)

Name 08I Systems Inc
ACN/ARSN (if applicable) NiA
The holder became a substantial holder on 16/12/2008

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial hotder or an associale (2) had a
relevant interest {3) in on the date the substantia! holder became a substantial holder are as follows:

Class of securities (4) Number of securilies Person's votes (5) Voting power (6)
Ordinary 7,960,000 7.960,000 19.9%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a
substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
0S| Systems inc Owner . 2,000,000 crdinary shares
08I Systems Inc Right of first refusal 5,960,000 ordinary shares

4. Details of present registered holders
The persons registered as holders of the securities referred fo in paragraph 3 above are as follows:

Halder of relevant Registered holder of Perscn entitled to be Class and number
interest securities registered as holder (8) of securities

0S| Systerns inc (O8S| Systems Inc OSI Systems Inc 2,000,000

0S| Systems Inc Robert Allen Phillips Robert Allen Phillips 5,960,000

5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder
became a substantial holder is as follows:

E?é?:srff relevant Date of acquisition Consideration (9) Cloafsgegzgﬁr;usmber
Cash ! MNon-cash
083l Systems Inc 16/12/2008 $600,000 2,000,000
(0S| Systems Inc 16/12/2008 31 5,960,000
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6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (i applicable) Nature of assaciation

7. Addresses

The addresses of persons named in this form are as follows:

Name

Address

0SI Systems Inc

12525 Chadron Avenue, Hawtharn A 90250 United States of America

print name |ct7/%z
A

Signature

capacity

Executive Vice President

(NILSN

date

’7/12/2008

sign here \ L
\—

S

Corporate/195765_1




This is the annexure of 10 pages referred fo in Notice of Initial
Sybstantial Holding (Form 603).

“Victor Sze

PRE-EMPTION DEED

BETWEEN

ROBERT ALLEN PHILLIPS
(PHILLIPS)

AND

OSI SYSTEMS, INC
(OSI)

Corporate/194488 1
Corporatef194793_2
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THIS DEED iz made on

/é # /jﬁc@wv/” ' 2008

BETWEEN  ROBERT ALLEN PHILLIPS of 323 Oid Coast Road, Korora, NSW, Australia

AND

(Phillips)

08| SYSTEMS, INC (a company incorporated in Callfornia - Number C1587048)
of 125258 Chadron Avenue, Hawthorn, GA 90250, United States of Amatica

(O8Y)

RECITALS

A.

Phillips beneficially owns appraximately 16 million Shares in Useom Limited ABN 35 091
028 090 (Uscom),

in consideration of the payment by OSI 1o Phillips of the sum of $1.00, receipt of which is
hereby acknowledged, Phillips has agreed to grant 08l a right of first refusal in relation to
a certain number of the shares he holds in Uscom.

NOW IT 18 COVENANTED AND AGREED as follows:

1.

DEFINITIONS AND INTERPRETATION

1.1

Dafinitions
in this deed, unless the context otherwise requires:
Associates has the meaning as set out in saction 12 of the Corporation Act.

Business Day means a day which is nota Saturday, Sunday or public holiday in
Sydnay, NSW,

Corporations Act means the Corporations Act 2001 {Cth);

Distribution Agreement means the Distribution Agreement between Spacelabs Health
Care LLC and the Company for the distribution of the USCOM1A products by Spacelabs
Healthcare LLC for the Company;

Exercise Notice means a notice substantially in the form appearing in Schedule 1 of this
daed,

Law includes any law, statute, regulation, ordinance, authorisation, ruling, judgement,
any order or decree of any governmental agency in any jurisdiction and the Listing Rules
of the Australian Securities Exchange;

Philiips Bank A¢count means such hank account as Phillips specifies by notice to OS|
from time to time;

Relevant Interest has the meaning as set out In the Corporations Act;

Relavant Shares means, at any given time, a number of Shares hald by Phillips
calculated as follows-

R®(19.9%- xS

Reforance; JAM 3019878 Thpmson
/\ P
utlers

Corpataiel152803_1 Pre-Emption Deed
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Where R is a numbar of Shares held by Phillips,

| is the propottion (expressad as @ parcentage) of the Shares in which Sl or any of its
Associatas has a Relevant interast or Voting Power (including as a result of exercising of
the option contained in clause 2.4), other than shares in which it has a Relevant Interest
by reason of the existenca of this deed, and ‘

S is the total number of Shares on issue,
Or the number of Shares actually held by Phillips if that humber is less;
Sacuyrity Interest means an interest or power.

(@) reserved in or over an interest in any asset Including. but not limited to, any
ratention of title; or

()] created or otherwise arising in or over any interest in any asset under a bill of
sale, mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of a debt or any other monetary obligation of the
performance of any other gbligation and includes, but Is not limited to, any agreement to
grant or create any of the above;

sell includes ceasing to beneficially own property;
Share means an ardinary share in the capital of Uscom; and

Term means the peried commencing on the date of this deed and ending on the
expiration or termination of the Distribution Agreament.

Voting Power has the meaning as set out in the Corporations Act.

1.2  Interpratation

In this deed, headings and bold typing are inciuded for convenience only and do not
affect interpretation and, unless the context otherwise requires:

(a) a reference to a word includes the singular and the plural of the ward and vice
versa,

1s}] a reference to a gender includes any gender,

(c) if a word or phrase is defined, then other parts of speech and grammatical forms
of that word or phrase have a corresponding meaning,

{d) a term which refera to a person Includes a person in any capacity, a body
corporate, an unincorporated body {for example a society or association), a trust,
a partnership, a sovereign state, a government or a government department or

agency;

() a reference to a document includes a reference to that document as amended,
novated, supplemented, varied ot replaced.

3} a reference to a recital, clause, paragraph, schedule, annexure or other part ls a
reference to an item of that type in this deed;

Referenca; JUWM 4010878 . Thomson
A Hayford
Cerporale/192803_1 Pre-Emption Deed Cuitlers
Corporate/194466_1
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(@) a referance to a statute or ragulation or a provision of a statute or regulation is a
raference to that statute, regulation or provision a8 amended or a statute,
regulation or provision raplacing It, and a reference to a statute includes all
regulations, proclamations, ordinances and by-laws made or issuad under that
statute;

(h 3 reference to a document is a reference to a document of any kind Inciuding but
not limited to an agreement in writing, a certificate, a notice, or an instrument;

(i no provision of this deed will be construed adversely to a party solely on the
ground that the party was rasponsible for the preparation of this deed or that
provision,

) a reforence to a time is a reference to Sydney time;

{K) a monetary reference is a reference to Australian currency uniess expressed
otherwise in this deed;

4] a reference to an entity, other than a party to this deed, which ceases to exist or
whose powers or functions are transferred to another entity, is a referance to the
entity which replaces it or which substantially succeeds to its powers or functions;

(m)  aword or term defined in the Corporations Act has the same meaning in this
deed; and

(n) "including” and similar expressions are not words of limitation.

2. PHILLIPS OBLIGATIONS

21 Notice

Phillips covenants that if during the Term he proposes to Sell any Shares then he will
notify OSI in writing and thet notice will state-

(@) The nurnber of Shares he proposes to Sell (*Sale Shares");

(b) Whether he proposes to offer the Shares for sale on the Australian Sacurities
Exchange or by direct sale to a purchaser; and

(c) The price at which he proposes ta Sell the Shares referred to in that notice.

2.2 Further Notlce

In the event that Phillips proposes to reduce the price at which he proposes to Sell any
Shares (as notified to O8I under clause 2.1), Phillips must give OS[ a new notice under

clause 2.1.

2.3 Restrictlon on Sale

Phillips covenants that he will only Sell Shares if ane ar more of the following provisions

applies-

: 16878 Thomsan
Referenca; JWM 3040687 Pagford
Corporate/1 92603 _1 Pre-Emption Died Corers
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2.4

2.5

3.

Fage 4

(a) Phillipg has givar a notica to OS| under clause 2.1 within the previous 30 days
and the numbar of Shares to be sold doas not excaed the number of Sale Shares
referrad to in that notice, less the number of Relevant Shares; or

() Philtips has given a notice to QSi under clause 2.1 more than 30 days and |ess
than 90 days prior to the sale, and 0S| has not exercised the option in clause 2.4,

Optlon

A notice given under clause 2.1, constitutes an option for OSI to purchase from Phillips a
number of the Sale Shares that does not exceed the number of Relevant Shares at that
time (the Transfer Shares), for the price referrad to in the naotice. The option may be
exercised by 08| giving an Exercise Notice to Phillips within 30 days of Phillips giving the
notice under clause 2.1.

Completion

(a) Gompletion of a transfer of the Transfer Shares will oceur 3 Business Days after
the date of the Exercise Notice,

(b) On completion of the transfer:

(i) Phillips must give to OS} a transfer executed by the registered owner of
the Transfer Shares In favour of OSI and any other documents reasonably
required by 08| to effect the transfer of the Transfer Shares; and

(i) 0S|I must pay the purchase price specified in an Exercise Notice by bank
cheque or by electronic funds transfer to a bank account notified by
Phillips.

OSI OBLIGATIONS

3.1

Ralevant Interast

081 covenants to give Phillips notice of the Relevant Interest it holds in Shares,
expressed as both a number of shares and as a percentage of the total number of
Shares issued by Uscom-

(a) On the date of this Deed, and
(b) Each time the Relevant Interest changes.

DUTIES, COSTS AND EXPENSES

4.1

Dutles, costs and axpenses

Each of the parties agrees to pay their own legal and other costs and expenses In
connection with:

(a) the preparation and execution of thls deed; and

)} the preparation and execution of any other document which is prepared, entered
into or signed in connection with this deed.

Referanca: JWM 3919678 Thansan
7 Playfurd
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4.2 Costs of performance

Any action o be taken by a party in performing its obligations under this deed must be
taken at its own cost and expense. '

4.3 8tamp Duty

All stamp duty (including fines and penalties) chargeable, payable or asgessed in relation
to this desd and the transfar of Sharas to OS! under this deed must be paid by Q81

5. GENERAL

5.1 Notlces
{a)  Any notice or other communication to or by a party:

0] must be In writing and in English addressed as shown below:

(A)  if to Phillips:

Address: 323 Old Coast Road, Korora, NSW Australia
Aftention: Mr Robert Phillips
Facsimile: +0011 612 XKUHXXXKXX
(B) if to OSk
" Address: 12525 Chadron Avenue, Hawthorn, California
90250, United States of America
Attention: Mr Victor Sze
Position: Executive Vice President
Facsimite: . +1 310-844.7213

or as specified to the sender by the party by hotice.

(i) where the sender is a company, must be signed by an officer or under the
common seal of the sender;

(A) is regarded as being given by the sender and received by the
addressee;

(B) if by delivery in person, when delivered to the addressee,

(C) i by post, 2 Business Days from and including the date of posting
or 5 Business Days after posting if sent to or from a piace outside
Australia; or

(D)  If by fax, at the time shown in the transmission report as the time
that the whole fax was sent,

Raferanca: JWh 3015878 B Thamsan
/\ Playford

Carporate/192803 % Pre«Emptisn Daad Cutlers
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5.4

5.5

5.6

5.7

Page §

but if the delivery or receipt is on a day which is not & Business Day or is
after 4:00pm (addressee’s time) it is regarded as received at 8.00 am on
tha following Business Day; and

(iy  can be refied upon by the addressee and the addressee is not liable to any
other person for any consequences of that raliance if the addrasses
believes it to be genuine, correct and authorised by the sender.

(iv)  afaxis regarded as legibie unless the addressee telephones the sender
within 2 hours after transmission Is received or regarded as received ynder
this clause 5.1 and informs the sender that it is not legible.

{h) In this clause 5.1, a reference to an addressee includes a reference to the
officers, agents or employees of the addressee or any person reasonably
hetieved by the sender to be an officer, agent or employee of the addressee.

Governing law and Jurisdiction
(a):  This deed is governed by the laws of New South Wales.

{b) Each party irevocably submits to the non-exclusive jurisdiction of the courts of
New South Wales and its courts of appeal.

Saverabllity

A term or part of a term of this deed that is illegal or unenforceable may be severed from
this deed and the remaining terms or parts of the term of this deed continue in full foree

and effect.
Walvers

(a) A walver of any right, power, authority, discretion or remedy arising on a breach of
or default under this deed must be In writing and signed by the party granting the
waiver.

(b) A party is not entitled to rely on the conduct of another party or on a delay in the
exercise ar noh exercise of a right, power, authority, discretion or remedy arising
frorm a breach of this deed or default under this deed as constituting a waiver of
that right, power, authority, discretion or remedy.

Varlation

A variation of any term of this deed must be in writing and signed by the parties.
Cumulative rights

The powers of a party under this deed do not exclude any other powers.

Non merger

The provisions of this deed do not merge on complation of any transaction contempiated
in this deed.

Reference: JWM 3016678 - Thomsnn
A Playfurd
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Entire agreement

This dead constitutes the entire agreement between the parties in connection with its
subject matter and supersedes all pravious agreamants or understandings between the
parties in connection with its subject matter.

Further assurancss

Each party must, at its own expense, do all things necessary to give full effect to this
deed and the transactions contemplated by thig deed.

Relatlonship of parties

(a)

1)

Nothing in this deed will be deemed to constitute a partnership between the
parties nor constitute any party the agent of another party for any purpose except
as specifically provided in this deed.

The rights and obligations under this deed of each party are of that party in its
own capacity and not as trustee or agent.

Countarparts

(@)

(b)

This deed may be executed in countsrparts. All executed counterparts constitute
one document.

A party who has executed a counterpart of this deed may exchange that
counterpart with another party by faxing the counterpart executed by it to that
other party and, on request by that othar party, will thereafter promptly deliver by
hand or post to that other party the executed counterpart exchanged by fax.
However, delay or fallure by that party to deliver a counterpart of this deed
executed by it will not affect the validity of this deed.

Rofergnce. JWHM 3019678
Comorate/192803_1
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S8chedule 1
Exerciss Notlcs

To:

ROBERT ALLEN PHILLIPS

323 Old Coast Road, Koroa

NSW

Australia
Dear Mr Phillips
Q8| 8ystems, Inc (O81) refers to the Pre-Emption Desd dated [ ] 2008 (Deed) made

between ROBERT ALLEN PHILLIPS (Phillips) and O8I, and to the notice of transfer datad |
} from Philfips to O8I,

O8] hareby gives notice under clause 2.4 of the Deed that OS] exarcises the Option granted by
Phillips to O8I to purchase [insert number] of Shares in Uscom at a price of [insert price set out
in the notice of transfer] for each Share.

Yours faithfully

For and on behalf of OSI Systems, Inc.

Reference: JWM 3016678 . Thamson
Hayfred
Corporate/192802_1 Pra-Emplion Deed Cutlers
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EXECUTED as g deed

EXECUTED by ROBERT ALL
in the presence of: =N PHILLIPS

PO S 2L L
itngdss VA ROBERT ALLEN pmu%ﬁ

Linvsly  PHILLPS

Name of Witness
(BLOCK LETTERS)

SIGNED for and on behalf of
OS_I SYSTEMS, INC
By its authoriged officer in the presence of;

Signature of Witnass Signature of Authorised Officar

Name of Witness i
(BLOCK LETTERS) gﬁ?gxifsﬁég%r)‘sm Officer

Office Held
Q
{BLOCK LETTERS) (chrnchﬁlgrmm

Referanca; JWM 3019878 Th
. omsonn
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EXECUTED as a deed

EXECUTED by ROBERT ALLEN PHILLIPS

in the presence of:

Witness

Name of Witness
{BLOCK LETTERSY

SIGNED for and on behalf of
OSISYSTEMS, INC

By its authorised officer in the presence of:

O NN

Siag S(inesh ~—

icTok e

Name of Witness
(BLOCK LETTERS)

EXELGTIVE VICE PRESTDENT

Office Held

Page 9

ROBERT ALLEN PHILLIPS

e

Signature of Authorised Ofﬁ7 I
DEBPMC CHordA

Name of Authorised Officer
(BLOCK LETTERS)

CHIEF BYXEQUTIVE OFFILER

Office Held

(BLOCK LETTERS) (BLOCK LETTERS)
" M Th
Reference: JWhM 2019678 ma;?;gn
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