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SECTION 1 – Registrant’s Business and Operations
 
Item 1.01 Entry into a Material Definitive Agreement
 
The information provided in Item 5.02 concerning the entry into a material definitive agreement is incorporated by reference in this Item 1.01.
 
SECTION 5 – Corporate Governance and Management
 
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
 
Effective February 7, 2012, Ms. Lisa Ramakrishnan resigned as our Chief Executive Officer. She continues to serve as our President, Chairman and as a
member of our board of directors. On February 7, 2012, the board of directors appointed Mr. John A. Harris to act as our Chief Executive Officer and as a
member of our board of directors.
 
John A. Harris is a business veteran whom has accumulated over seventeen years of executive experience of organizations marketing health products in
Africa. From 2008 to the present, Mr. Harris serves as the Country Director of DKT South Africa, a company he founded to develop and test an effective new
model for AIDS prevention in South Africa. Mr. Harris has a Bachelors Degree from the University of Florida in Journalism and a Masters Degree in
Communications Management from the Anneberg School for Communication.

 
There are no family relationships between Mr. Harris and any of our directors or executive officers.
 
Aside from the following, Mr. Harris has not had any material direct or indirect interest in any of our transactions or proposed transactions over the last two
years.
 
On February 11, 2012, we entered into a two year Employment Services Agreement with a company controlled by Mr. Harris. Under the agreement, we agreed
to compensate Mr. Harris a salary of $96,000 annually and we agreed to issue him 1,000,000 shares of our common stock. Mr. Harris is eligible to receive an
additional 500,000 shares of our common stock in the event our stock price on January 31, 2014 is recorded at $0.50 or higher or 300,000 shares of our
common stock in the event our stock price on January 31, 2014 is recorded at less than $0.50. Mr. Harris is also eligible to receive 10% of our net profits
derived solely from our African operations. He is also entitled to vacation and sick days, and other benefits included in the agreement.
 
A copy of the Employment Services Agreement is attached hereto as Exhibit 10.1, and is incorporated herein by reference. The foregoing description of the
Employment Services Agreement is qualified in its entirety by reference to the full text thereto.
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SECTION 8 – Other Events
 
Item 8.01 Other Events
 
On February 7, 2012 we issued a press release concerning the appointment of Mr. Harris. The press release is attached hereto as Exhibit 99.1.
 
SECTION 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits
 

Exhibit Description
10.1 Employment Services Agreement, dated February 11, 2012
99.1 Press Release, dated February 7, 2012

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Vantage Health
 
/s/ Lisa Ramikrishnan
Lisa Ramakrishnan
President
 
Date: February 13, 2012
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EMPLOYMENT SERVICES AGREEMENT
 
THIS AGREEMENT (“Agreement” or “Contract”) is between Peninsula Holdings Ltd, having its principal place of business in Victoria, Mahe, Seychelles
("Peninsula"); and Vantage Health, a publicly quoted Nevada Corporation having its principal place of business in Los Angeles, California, and Cape Town,
South Africa ("Vantage").
 

WHEREAS, Vantage has offered to engage the services of Peninsula under the terms and conditions set forth below and Peninsula has accepted
the engagement under those terms and conditions,
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and intending to be legally bound, the parties agree as follows:
 
1. EMPLOYMENT. Vantage will engage Peninsula to provide the services of an Executive (“Executive”), who will serve as Chief Executive Officer and
Director of Vantage, in accordance with the terms of this Agreement. During the term of this Agreement, and excluding any periods of vacation and sick leave
to which Executive is entitled, the Executive shall devote his attention and time to the business and affairs of Vantage and, to the extent necessary to
discharge the responsibilities assigned to the Executive hereunder, shall use the Executive's best efforts to perform faithfully and efficiently such
responsibilities, which responsibilities are annexed hereto as Exhibit A – Executive’s Job Description.
 
2. TERM. This Contract will become effective when signed by Vantage and Peninsula, and shall remain in effect for a period of two years thereafter, unless
earlier terminated under the provisions of Paragraph 6 herein.
 
3. COMPENSATION. (a) Fee: Peninsula shall be paid, on a monthly basis, a minimum base annual fee of $96,000, which fee will be subject to adjustment
annually by Vantage’s Board of Directors. (b) Stock: Peninsula shall receive 1 million (one million) shares of Vantage’s common stock upon signing this
Agreement (“Compensation Stock”), which shares shall be restricted according to US SEC Rule 144. The compensation stock award shall be subject to the
terms and conditions in Paragraph 6 herein. In addition, Peninsula shall be eligible to receive a further stock award, on the following basis: Subject to the
terms and conditions in Paragraph 6 herein, Peninsula shall be entitled to receive 500,000 (five hundred thousand) shares of Vantage’s Restricted common
stock (“Bonus Stock 1”) in the event the closing price of Vantage’s shares on January 31, 2014, is recorded at $0.50 or higher, or alternatively, Peninsula
shall be entitled to receive 300,000 (three hundred thousand) shares of Vantage’s Restricted common stock (“Bonus Stock 2”) in the event the closing price
of Vantage’s shares on January 31, 2014, is recorded at $0.49 or lower. (c) Cash Bonus: Subject to the terms and conditions in Paragraph 6 herein, Peninsula
shall be eligible to receive 10% (ten percent) of the net profit attributable to Vantage (“dividend”) and which is derived solely from Vantage’s African
operations, subject to audit under US GAAP and payable 30 (thirty) days following Vantage’s receipt of the dividend.
 
4. EXPENSES. Executive shall be entitled to receive reimbursement from Vantage for reasonable travel and entertainment expenses accrued by him in the
ordinary course of business on behalf of Vantage. Executive shall maintain accurate records of such expenses and provide Vantage with proper
documentation, receipts, etc., in this respect.
 
5. VACATION/MEDICAL LEAVE. Executive shall be entitled to two weeks of paid vacation per year. In the event of illness, and subject to the terms and
conditions contained in Paragraph 6 herein, Executive shall be entitled to ten days of paid medical leave per year, and shall provide Vantage with proof of
illness in the form of a medical certificate, signed by a qualified physician.
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6. TERMINATION OF SERVICES. Peninsula's engagement may be terminated by Vantage for good cause (defined below), upon Executive's disability
(defined below) or without cause. Peninsula may terminate its engagement hereunder for good reason (defined below) or without reason. Upon termination of
the Agreement by Vantage for good cause, Peninsula shall receive one month’s service fee in cash, and shall forfeit its right to receive any Company stock
awards not yet vested at the date of Peninsula’s termination of services. Further, and in the event Peninsula’s services are terminated for good cause, Peninsula
shall forfeit its right to any cash bonus not yet paid, regardless of the date of the termination of Peninsula’s services. In the event Peninsula’s services are
terminated for good cause within 12 (twelve) months of this Agreement being executed, Peninsula agrees to return 800,000 (eight hundred thousand) shares
of Compensation Stock to Vantage, and Vantage shall cancel this portion of the Compensation Stock on its books and return the shares to Vantage’s
Treasury.
 
a. Termination without good cause or by Peninsula for good reason. If the services are terminated by Vantage without good cause or by Peninsula for Good
Reason, Peninsula will be entitled to a lump sum payment equal to the sum of one years' base service fee, plus any stock award and cash bonus entitlement
that Peninsula would have received for the year in which Peninsula’s service agreement is terminated.

 
b. Termination Due to Disability of Executive. If Executive is unable to substantially perform the duties of his position because of physical or

mental impairment or illness for an aggregate of three months during any twelve month period, Vantage may elect to terminate Peninsula’s service agreement,
in which case all obligations of Vantage under this agreement shall terminate, except that Peninsula shall be entitled to keep any shares of common stock that
Vantage has already issued to Peninsula, and receive a payment of one month’s service fee at the time Peninsula’s service agreement is terminated. For
purposes of this paragraph "disability" means the absence of the Executive from the Executive's duties with Vantage due to physical or mental incapacity,
which incapacity and its cause for such absence is determined by a physician selected by Vantage or its insurers and acceptable to Peninsula or Peninsula’s
legal representative.
 
Termination with good cause. As used throughout this Agreement, "good cause" means and is limited to (i) action by the Executive involving willful and
wanton malfeasance involving specifically a wholly wrongful act; (ii) the Executive being convicted of, or pleading guilty/nolo contendere to, a felony; (iii)
an intentional, material and substantial violation by the Executive of a rule, regulation, policy or procedure of Vantage generally applicable to all
employees; (iv) a substantial and material neglect of Executive's duties, which remains uncorrected after written notice thereof and a cure period of fifteen
days; or (v) a material failure by the Executive to follow a directive of the Board of Directors of Vantage or Vantage’s Chairman, but only if such directive
does not require the Executive to violate Company policy or professional or ethical responsibilities.
 
During the term of this Agreement it shall not be a violation of this Agreement for the Executive to serve on a corporate, civic or charitable board or
committee, deliver lectures, fulfill speaking engagements or to manage personal investments, so long as such activities do not violate applicable corporate
policy or procedures as in effect on the effective date of this Agreement and do not materially interfere with the performance of Executive's duties and
responsibilities. It is expressly understood and agreed that to the extent that any such activities have been conducted by the Executive prior to the effective
date of this Agreement, the continued conduct of such activities (or the conduct of activities similar in nature and scope thereto) subsequent to the effective
date of this Agreement shall not thereafter be deemed to interfere with the performance of Executive's duties hereunder or to the Executive's responsibilities
to Vantage.
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Termination for good reason. As used herein, the term "Good Reason" means a material diminution of the Executive's authorities, duties, responsibilities, or
status (including offices, titles, and reporting requirements); a reduction in Peninsula’s service fees or any material reduction by Vantage of Peninsula’s other
compensation or benefits from that in effect as of the effective date of this Agreement; provided, however, that Peninsula will not have "Good Reason" to
terminate the agreement for the foregoing reasons unless the condition continues uncorrected for thirty or more days after written notice to the Board
specifying the condition(s) with specific reference to this provision of the Agreement. If a sale or transfer of Vantage's assets or stock or any other transaction
results in Peninsula no longer being engaged by a corporation controlled by Vantage, Peninsula will be deemed to have Good Reason to terminate the
Agreement, unless the purchaser or subsequent employer offers Peninsula a service agreement which is at a location which is within 100 kilometres of
Executive's then-primary office location and accepts a full and complete assignment of this Agreement and agrees to discharge all obligations to Peninsula
hereunder, including but not limited to offering an engagement which is substantially equivalent in duties, responsibilities and status.
 
7. NON DISCLOSURE OF CONFIDENTIAL INFORMATION. Peninsula covenants and agrees that during and for a period of two years after termination of
this agreement, whether the termination is voluntary or involuntary and regardless of the reason therefor, Peninsula agrees to hold and safeguard for the
benefit of Vantage all Confidential Information acquired or developed during the service relationship. Peninsula will not, without the prior written consent of
the Board of Directors of Vantage, during the agreement term or thereafter, misappropriate, use for their own advantage, disclose or otherwise make available
Confidential Information to any person, except in the good faith performance of Executive's job duties while engaged by Vantage to persons having a need
to know such information for the benefit of Vantage. Before disclosing Confidential Information under the compulsion of legal process, Peninsula agrees to
give prompt notice to Vantage of the fact that they have been served with legal process that may require the disclosure of such Information.
 
Upon termination of Peninsula’s service agreement, Peninsula agrees to immediately return to Vantage all Confidential Information in their possession or
under their control. Peninsula agrees that it will not retain any copies or reproductions of Confidential Information.
 
“CONFIDENTIAL INFORMATION”. The following definitions apply to this Paragraph:
 
Confidential Information, as used in this Agreement, includes, but is not limited to, non-public Company information relating to: manufacturing processes;
product formulations; research and development activities; inventions and inventions in process; expansion or acquisition plans; existing and prospective
marketing plans and activities; past, existing and future litigation and litigation strategies; the identity of all customers' key employees, contact persons and
requirements; operating costs; prices and other customer contract provisions; bid or proposal opportunities; the identities and compensation arrangements of
key employees of Vantage; business plans and strategies; and other non-public information which is of value to Vantage or to a competitor regardless of
whether such information is patented, patentable, copyrighted, or technically classifiable as a trade secret. 
 
8. RESTRAINT OF TRADE / NON-COMPETE. Peninsula covenants and agrees that during and for a period of two years after termination of Peninsula’s
service agreement, whether the termination is voluntary or involuntary and regardless of the reason therefor, Peninsula will not solicit or induce, or attempt to
solicit or induce, any employee of Vantage to terminate employment or to become employed by another person or entity which is engaged in a Competitive
Business. Peninsula agrees, during the two-year period after termination of Peninsula’s service agreement with Vantage, that Peninsula shall not accept any
offer of employment, consulting agreement or ownership opportunity which may involve a Competitive Business in the countries where Vantage supplies
medical or pharmaceutical products, unless with the express prior written consent of Vantage. Notwithstanding the foregoing, Peninsula further agrees, that
upon acceptance of any offer to become an employee or consultant of a Competitive Business, to make full disclosure of the existence and contents of this
Paragraph to the prospective employer or principal, and hereby authorizes Vantage to do the same.
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Peninsula recognizes that irreparable harm will result to Vantage if Peninsula were to breach the covenants of this Paragraph 8. Vantage shall have the right,
therefore, in addition to and not in lieu of any other remedies which may be available at law or in equity, to apply to any Court of competent jurisdiction to
restrain, temporarily and permanently, Peninsula from violating these provisions.
 
“COMPETITIVE BUSINESS”. The following definition applies to this paragraph:
 
The term Competitive Business means the manufacture or provision of the same products or services manufactured or provided by Vantage, and in the same
countries, during Peninsula’s service agreement.
 
9. GENERAL. (a) This Agreement will be enforceable by, and shall inure to the benefit of, Vantage, its successors and assigns. The Agreement may be
assigned by Vantage to a successor without the prior consent of Peninsula. (b) The failure or refusal of either party to enforce this Agreement or to assert a
violation hereof in a particular situation shall not be, and shall not be regarded as, a waiver of any other or subsequent breach of the same or any other
provision of this Agreement. (c) This Agreement may not be modified, amended or terminated orally, but only by a written agreement, which is signed by the
Chairman of Vantage and by Peninsula. (d) This Agreement supersedes all prior and contemporaneous agreements, which relate to the terms and conditions of
Peninsula’s service agreement. (e) The enforceability and interpretation of this Agreement shall be determined according to the laws of the State of Nevada,
without regard to its choice or conflict of laws principles. (f) All claims or disputes between Peninsula and Vantage arising out of this Agreement shall be
settled by final and binding arbitration conducted in Nevada under the American Arbitration Association's Dispute Resolution Rules. The claim shall be
heard and decided by a single arbitrator selected in accordance with those Rules, except that the arbitrator shall be an attorney who has been a member of the
Bar of a state for at least 15 years. The award rendered by the arbitration panel shall be final and binding as between the parties, their heirs, executors,
successors and assigns, and judgment on the award may be entered by any court having jurisdiction thereof. The party initiating an arbitration shall advance
the required filing and administrative fees and the parties shall each advance one-half of the arbitrator's fee, pending issuance of an award allocating fees and
expenses as provided in subparagraph (g) herein: (g) In any arbitration or other legal proceedings between the parties, if Peninsula substantially prevails it
will be entitled to recover costs, including reasonable attorneys' fees and all arbitration expenses, from Vantage. If Peninsula does not substantially prevail
and it is determined that the claim or defense of Peninsula was frivolous or without merit, Vantage shall be entitled to recover its costs, including reasonable
attorneys' fees and arbitration expenses, from Peninsula.
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IN WITNESS WHEREOF, the parties have signed this Agreement on the 11th day of February 2012. 
 

VANTAGE HEALTH 
 

 

 

/s/ Dr. Lisa L. Ramakrishnan
By: Dr. Lisa L. Ramakrishnan 
 

 

 

PENINSULA HOLDINGS LTD: 
 

 

 

 

/s/ Brian Samuel Mougal
By: Brian Samuel Mougal
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Exhibit A – Executive’s Job Description 

 

 ·         Serve as a director and Officer of Vantage Health, holding the positions and titles of Chief Executive Officer (CEO), and director and reporting to the
Chairman and Vantage board.

·         Work closely with the Chairman to create a 5-year strategic Plan for Growth, and implement the processes required to achieve these growth
objectives.

·         Lead overall day-to-day operations across the Group, including all subsidiary companies, with each subsidiary (division) Head reporting directly to
the CEO.

·         Prepare quarterly and annual operating budgets and sales targets (“Budgets”) and present these Budgets to the Board prior to the start of each fiscal
quarter.

·         Administer the Budgets as presented to the Board.
·         Evaluate staff and middle management performance on a quarterly basis and present a staff performance report on key individuals to the Board at the

same time the Budgets are presented.
·         Create and coordinate management reporting system across each subsidiary.
·         Build revenue base across geographic boundaries.
·         Work with the Chairman to identify new growth opportunities that are relevant to the Plan for Growth.
·         Communicate the Vantage brand effectively.
·         Develop an accounting system that will allow for the efficient and accurate collection and dissemination of financial data across the Group, and

allowing for a streamlined quarterly (10Q) and annual (10K) audit process.
·         Communicate with Vantage’s auditors and accounting support staff to make certain Vantage’s quarterly and annual financial statements are filed

correctly and in good time.
·         Effectively create and manage the Supply Chain, with a view to maximizing economies of scale.
·         Responsibility for efficient and timely deliveries to Vantage’s customers.
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Vantage Health Announces Appointment of New Chief Executive Officer

CAPE TOWN, South Africa, Feb. 7, 2012 /PRNewswire via COMTEX/ -- Vantage Health (OTC:BB - ticker symbol VNTH), ("Vantage", "Company"),
announced today that it has appointed Mr. John A. Harris as a Director and Officer of the Company. Mr. Harris will assume the role of Chief Executive Officer.
The current Chairman and Chief Executive, Dr. Lisa Ramakrishnan, will relinquish the role of Chief Executive, but maintain the title of Chairman. The
appointments take effect immediately. Mr. Harris, an American citizen, earned a degree in Journalism from University of Florida, and a Masters degree in
Communication Management from the Annenberg School for Communication. He is 51 years of age, and has seventeen years of innovation and excellence as
chief executive of organizations marketing health products in Africa. Most recently, he was the Country Director for DKT International in South Africa. Mr.
Harris will be based in Cape Town and Dar es Salaam, Tanzania.
Dr. Lisa Ramakrishnan, President and Chairman of Vantage Health, noted: "As a result of the recent and positive change in the dynamics of the Company,
and the resultant rapid growth in revenue, the priorities now must include the focus on internal operations and systems, deliverables and overall execution,
alongside the continued push to develop the Vantage brand in other African countries. John Harris has a strong history of disciplined management, backed
by his extensive experience in the African healthcare space. While it is now my intention to continue to focus on building the Company's relationships in the
sub Saharan region, John will work to consolidate our progress so far, and to ensure that the Company's subsidiary operations remain streamlined and
efficient, while improving operating margins and economies of scale."

Mr. John Harris added: "I have been very impressed with Vantage's progress to date. This is a company that began with a concept, and in my opinion, has
already established itself as a competitive force in the African healthcare arena. I consider it a great honor to be selected as the Company's new CEO, and look
forward to driving the Vantage agenda in Africa alongside Dr. Ramakrishnan, and creating wealth for the Company and its shareholders."

About Vantage Health

Vantage Health is an African based health care products and medical consumables supply company focused on building its core supply business through
government and local partnerships, and alleviating the burden of HIV/AIDS and disease on the African continent. The company currently has two
subsidiaries, Moxisign (PTY) Ltd., a South African entity 49% owned by Kopano Ke Matla Investment Company, the investment arm of the Congress of
South African Trade Unions ("COSATU"), and Vantage Health Tanzania Limited, 49% owned by Tanzanian investors. Vantage Health intends to create a
healthcare company with a dominant presence in sub Saharan Africa in the pharmaceutical/medical supply and manufacturing sectors, as well as the
construction of hospitals, maternal obstetric units, and clinics.

Safe Harbor Statement

This press release contains forward-looking statements that involve risks, uncertainties and assumptions that, if they never materialize or if they prove
incorrect, could cause the Company's results to differ materially from those expressed or implied by such forward-looking statements. All statements other
than statements of historical fact are statements that could be deemed forward-looking statements, including any projections of earnings, revenue, or other
financial items, any statements of the plans, strategies, and objectives of management for future operations, any statements concerning proposed new
products, services or developments, any statements regarding future economic conditions or performance, statements of belief and any statements of
assumptions underlying any of the foregoing. These statements are based on expectations as of the date of this press release. Actual results may differ
materially from those projected because of a number of risks and uncertainties, including those detailed from time to time in the Company's reports filed with
the Securities and Exchange Commission. The Company assumes no obligations and does not intend to update these forward-looking statements.

Vantage Health is a US company (OTC:BB - ticker symbol VNTH) recently incorporated and public since February 2011 with the goal of providing
healthcare related products and services in sub Saharan Africa.
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For more information about Vantage Health, please contact:Dr. Lisa Ramakrishnan / Karen SylvesterTel: +27 (0) 21 813 6863Fax: +27 (0) 86 604
7593ceo@vantagehealth.co.zawww.vantagehealthgroup.com
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