Consent to become a Member of and
Agreement to take up Fully paid Share(s) in

company name

[insert date]
To the directors

Insert company name
ACN ACN

Registered office  address

l, [insert name]

Hereby consent to become a member of the proposed company referred to above, and hereby agree
to take up

[#] Ordinary Shares
in the proposed company, and hereby agree topay
$[#.##]

per share, as full payment per share.

Signed
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Consent to act as a Director of
company name

[insert date]
To the directors
company name

ACN ACN

Registered office  address

I, [insert name] consent to act as director of company name.

My personal details are as follows:

Full name [insert name]

Former given names and
family names (if any)

Usual residential address | [insert details]

Town / State / Postcode [insert details]

Place of birth [insert details]

Date of birth [insert details]

| give you notice of the following:

No Interests to declare.

Signed
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company name

(ACN)

registered address

Circulated Resolution of Directors

1. Notice of Meeting is Waived

Notice of the meeting is waived pursuant s249B of the Corporations Act 2001(Cth.), as it is a
resolution of a 1 member company.

2. Company registered

Noted that company name was registered under the Corporations Act and is deemed to
have been registered in NSW on [insert date]. A copy of the Certificate of Registration is
attached to these minutes.

3. Sole Director

Noted that the [insert name] has been appointed in accordance with.the application for
Registration of the Company signed by.the applicant and dated [insert date] as the sole
director of the company.

4. Registered office

In accordance with the notification to the Australian Securities and Investments Commission,
resolved that, as from.the date of registration of the company, the registered office of the
company is:

address

5. Sole Sharehaolder

Noted that the [insert name of member], in accordance with the Application for Registration
of the company signed by the applicant and dated [insert date] is the sole member of the
company. There shares are deemed to have been allotted on the date of registration.

6. Registér ofMembers
Resolved:

. torecord the names of the members in the Register of Members in accordance
with the Corporations Act;

. to prepare numbered Share Certificates in the name of each member recording the
number and type of shares allotted to that member; and

. to execute each Share Certificate in accordance with section 127(1) of the
Corporations Act.

7. Register of charges

Resolved to establish, and keep up to date, a register of charges in order to record the
details of charges created by the company and of property acquired by the company that is
subject to a charge.
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10.

11.

12.

Register of option holders

Resolved to establish, and keep up to date, a register of option holders in accordance with
sections 168(1)(b) of the Corporations Act.

Register of debenture holders

Resolved to establish, and keep up to date, a register of debenture holders in accordance
with sections 168(1)(c) of the Corporations Act.

Financial records

Resolved to do everything necessary to establish, and keep up to date, the financial records
of the company, as required by the Corporations Act.

Bank account

Resolved to approve and open the bank accounts and to appoint the sighatories in
accordance with the terms of the bank account mandate forms.

Records

Resolved to notify the relevant authorities and update the company’s records in relation to
the business.

Signed as a true record:

Date:

Signed by the sole director of the company in accordance with the requirements of the company
constitution:

Signature of Sole Director

Name of-Sole Director
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company name

(ACN)

registered address

Circular Resolution of Members

Notice of Meeting is Waived
Notice of the meeting is waived pursuant s249B of the Corporations'Act 2001(Cth.), as itis a
resolution of a 1 member company.

SPECIAL BUSINESS

2.

Appointment of Sole Director

Resolved that [insert name] is appointed in accordance with the Constitution of the Company
as the sole director of the company:

Records

Resolved to notify the relevant authorities and update the company’s records in relation to the
business.

Signed as a true record:

Signed by the Sole Member

Signature of Sole Member
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company name

(ACN)

address

Register of Members

Register of shares issued to, and transferred by, a shareholder (based on Register of Shares allotted

and Register of Shares transferred) (Section 169 Corporations Act 2001).

Name of shareholder, and ACN if applicable: insert name of member
Address: address

Date of first formal entry of member’s name in this register: insert date

Date Particulars of | Number of Shares | Class of Share (serial) Number/ | Amount
dealing (e.g. dealt with shares numbers (if any) | Balance | paid per
Allotment dealt with of shares share
Purchase/Sale |acquired | relinquished From to held

or transfer)

Amount
unpaid per
share

Fully
Paid?

Yes or No

Beneficially
held?

Yes or No

Issued on

Insert date | . .
incorporation
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(Section 271 Corporations Act 2001)

(Copies of charges to be kept with this Register)

company name

(ACN )

address

Register of Charges

Date of creation
of charge, or
date of
acquisition of
property subject
to charge

Liability secured
by charge
(whether present
or prospective)

Property
charged

Chargee or
trustee of
debenture
holders

Holder of charge
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company name

(ACN )

address

Register of Options

(Section 170 Corporations Act 2001)

(Copies of all instruments by which options are granted to form part of the Register)

Name
and
address
of
holder

Date Date Number and | Period Consideration
of of description option open | for grant
entry | grant | of shares Time or
over which | gceurrence
option prompting
granted exercise of
option

Consideration
for exercise of
option, or
method for
determining
consideration

Copy
document
held with
Register
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company name

(ACN)

address

Register of Debenture Holders

(Section 171 Corporations Act 2001)

Name and address of
holder

Date of entry Amount of debentures
held

Copy document held
with Register
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Share Certificate
company hame

ACN

Certificate No.

(Registered under the Corporations Act 2001)

This is to certify that
[insert member name]

is the registered holder of

[#] Ordinary shares

in the abovementioned company,

being the share(s) having the share (serial) numbers from
[#] to [#]

inclusive, and that

$[#]

remains unpaid per share.

Executed on behalf of the company

Director
Date: [
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Employment Agreement

Date: 1A

1.

Parties to this Agreement

This document sets out the terms of employment conditions agreed to between:
A) 2A, 2B of 2C (“the Company”)

B) The person named in Schedule 1.

Outlined below are the terms and conditions of your employment.

2. Work Allocation and Location

21 You are offered employment by the Company as a full-time employ
and responsibilities of the Position as set out in Sc

2.2 Your office is currently located in [16A].

2.3 You are required to obey the lawful and ig any. You must
exercise due care in the performancg at least to the
standards expected of a qualified a ust disclose to us
any information you receive i gy ployment Which is relevant to the
business and duties of the Com§

24 For the purposes of the main alloCg ! review of your employment and other
general aspects of yg Ranager and the person to whom you
report to is set out in

25 be reWiewed if you later become entitled to or

3.

3.1 yment under these terms on the date set out in Schedule 1 (or as
iting). This employment is for an indefinite duration, until terminated
yce with this agreement.

4. Office Hours

4.1 You, e employee, will be expected to be available on all ordinary working days,
Monday to Friday or as set out in Schedule 1.

4.2 You are expected to attend at the office or, when required, at the premises of our clients or
otherwise wherever our matters require you to be present. We do not allow you to work from
home or other places outside the office in the ordinary course, although it may be permitted
in exceptional and limited circumstances.

5. Probationary Period

5.1 It is customary for our new employees to serve a probationary period. At any time during this

probationary period, either the Company or you may elect to terminate your employment
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5.2

without needing to give any reason on giving termination notice within the probationary
period as set out in Schedule 1.

Your performance will be evaluated against the requirements of the position within the
probationary period after commencement. This probation period may, by mutual agreement,
be extended for a further period, on the Company’s election.

Total Remuneration

6.1

7.2

7.3

Since you are employed initially as a full-time employee, you will be remunerated on the

and (b) applicable payroll tax on the remainder of the GBR so that
plus the Company superannuation contribution a
adjustments, equals the GBR (subject to any Iater
level of the Company superannuation co
make).

of your employment, your remuneration, net of tax and other
ductions, will be payable on or around the fifteenth of each month,

rannuation contributions currently are not calculated by reference to long
service leave entitlements, payments in lieu of notice or bonus payments. These amounts
may, however, later form part of the calculations for the purposes of the compulsory
superannuation contributions as and when they fall due or otherwise required by law, an
award or an agreement. (If that ever applies to bonus or other incentive payments, they will
be subject to withholding or payment for tax or superannuation contributions.

During employment with the Company or upon termination, if you owe money to the
Company you agree that the Company may withhold from any outstanding entitlements
owing to you a sum equivalent to the amount owing to the Company or (if you give less than
the required period of notice) to the value of the portion of notice period not served.
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7.4 Other genuine and authorised expenses incurred by you on behalf of the Company will be
reimbursed through your expense report submitted in accordance with our policies. The
Company reserves the right not reimburse unauthorised expenses or expense claims that
are not submitted in accordance with our policies.

8. Remuneration Review

8.1 Remuneration is reviewed annually each year, generally with effect from July. There may be
a review earlier than that if your duties or services materially change, especially to ensure
compliance with any legal (or award) requirement.

8.2 Increases are awarded dependent upon qualifications, work duties ty of service, level of
responsibility and management responsibilities, work place iour and_specific and
overall performance, taking into consideration market conditi ant factors.
This process also provides an opportunity to discuss and review
and your overall development.

9. Performance Criteria

9.1

10.

10.1

m as set out in Schedule 1, accruing every
ployee you are not entitled to any loading for

11.1 The office generally observes local gazetted public holidays so as a full-time employee you
will not be required to work on those days, unless you and we agree otherwise.

12. Long Service Leave

12.1 Long service leave accrues according to the relevant legislation (including awards).
Entitlement to long service leave is dependent upon your being employed within Australia at
the time of taking leave or in certain circumstances at the time of resigning from the
Company.
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13. Other Leave

13.1 As a full-time employee, you are entitled to the following other leave:

(a) the minimum leave as provided by law (regardless of any limitation otherwise
expressed in this agreement);

(b) paid personal/carer's leave (which covers your own illness or injury, or carer’s
leave): as set out in Schedule 1, per annum cumulative, all of which can be taken
as carer’s leave except:

(c) after 12 months’ service no more than 10 days’ paid carer,
despite the accumulation of more paid personal/carer’s |

ave may be taken

(d) and, in any case, this leave is unavailable if on workers’

compensation;

(e) unpaid carer’s leave to care for sick family or household
an unexpected emergency affecting a fany

() esstoa

(9) e, only by prior

(h) Or adoption of & child, if worked at least

13.2

13.3 A medical certificat€ i de®@ration or other evidence should be
ave and for carer’'s sick leave of two
arental leave. If you do not produce a valid
document, ve. You should also give us evidence of the
reasons for 3 i ave if we ask for it.

riting before your acceptance of any other interests that may have
commercial conflict issues which may adversely impact on your

e Company.
15. Notice of termination of employment
15.1 The offer and, if accepted, this agreement are conditional on the Company receiving

satisfactory third party clearances and reports about your personal standing and character
and employment history, including police report checks and any credit reference checks. If
the Company does not receive such reports satisfactory to it within a reasonable time, or it
receives a report which in its sole discretion is in any degree adverse to your employment
with the Company, this offer or this agreement may be terminated by the Company without
any liability to it. The Company will give at least two week’s notice of termination. If this offer
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or the agreement is terminated for this reason, you have no claim for any lost earnings,
bonuses or other compensation of any kind. This right of termination does not limit any other
right of termination. You agree that this right of termination is reasonable because the
Company makes this offer to you before you have completed all prior checks on you
necessary or prudent for the Company to conduct its affairs in accordance with regulatory
and compliance requirements.

15.2 This agreement, including your employment, may be terminated in any of the following
circumstances (each without limiting any other right of termination):

(a) in accordance with any specific term of this agreement (gpnd unless otherwise

specified, by notice in writing);

(b) any time during the probation period, by either part
other as set out in Schedule 1;

g written notice to the

(c) at any time by you, by you giving the Company, notice ijd f termination as
set out in Schedule1;

(d) at any time by the Company by giving yo ice i iti i set out
in Schedule 1;

(e) if a party does not promptly reg \ i his agreement

() if you at any time (incigi ) ’ i i any act or omit to do
anything which consti stant dismissal, by the Company giving
our employment; and

(9)

15.3 These periods of noti i your employment with the Company no
ss different terms are agreed in writing
Written notice of termination may be given to
ill be presumed to have been delivered three
even if later returned to the sender) or email sent to

15.4 ¥ is required then, at the Company election (regardless of who gives
e may elect to pay you in lieu of the notice period, based on your
Ny bonus), and your employment will cease from the time our
. Alternatively, the Company may require you to serve all or some of
without attending to the offices of the Company, performing any of your
access to resources and staff during that period. Your duties to the
cluding as to confidentiality and good faith to the Company, will of course

remain effective.

15.5 If your conduct justifies instant dismissal, no period of notice or payment in lieu of notice is
required. Conduct which justifies instant dismissal includes, but is not limited to:

(a) without ever limiting any other right of termination, anything that is recognised by
law from time to time to justify instant dismissal;

(b) anything you have said to us or given to us in the course of our discussions about
your employment by us is materially false, wrong or misleading;

(c) professional misconduct by you or engaging in any conduct outside your
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employment with us that is causing, or has a reasonable possibility of causing,
serious harm to the reputation or affairs of the Company, its respective clients,
business partners, advisers, directors or associates of any of them; and

(d) any breach of your obligations regarding confidentiality or intellectual property
ownership.
15.6 If you abandon your employment (by stopping coming to work or failing to return from leave

or otherwise without permission or for verified reasons) for five business days and which is
not explained to our satisfaction, this will be a material breach of your employment
agreement which constitutes termination by you without the required pegiod of notice.

15.7 On termination, you must promptly return to the Compan
electronically stored data, of the Company under your control org

property, including
ur possession.

15.8 After termination, your rights and obligations (other than your
duties) which have accrued to the time of termination continue in

15.9 After termination, you will continue to be subject t

16. Record of Service

16.1 We will maintain records of your s€ i any award). After
termination of your employmen [ Z ecord of your service.
We are not obliged to provide a

17. Intellectual Prope

17.1 All  business prope ) ftware, methodologies, documentation,

during the ds and keys which are rightfully the property of
the Compa which may have been reproduced, must be
jon of employment or whenever requested by the

17.2 M totally assign all copyright, intellectual property rights and (to the
otherwise determined by an assignment of copyright) moral rights
Jental rights in all works developed by you in the course of your
ou agree that this is reasonable and fair having regard to the nature
and our commitments to you under this agreement. To the extent you
se rights, you grant a perpetual, exclusive, royalty-free licence of them to
the Company.

18. Confidentiality

18.1 You will be under an ethical and legal obligation strictly to preserve the confidentiality of our
clients and of the financial and business affairs and confidential information of the Company,
both during your employment and after its termination. You may be required annually to sign
a declaration that you are in compliance with this obligation.

18.2 You undertake to keep confidential the confidential information of the Company, their
associates and respective directors and employees. You must use that confidential
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information and any other information strictly and solely for the purpose for which it is given.
The confidential information which you must not disclose or misuse includes but is not limited
to the financial and business affairs of the Company its business plans and methods, its
client and contact data, its document and other information database and its research
materials.

18.3 In the course of your employment with us, we collect personal information about you
necessary for administration of your employment. We disclose that information from time to
time for the purposes of that administration of your employment and the business affairs of
the Company, to third parties such as but not limited to the Australian Taxation Office. You
agree that we may collect, store, use and disclose that persona rmation for those

purposes.
19. Non Solicitation
19.1 Upon leaving employment with the Company you may not, withou

the Company, for a period of one year from th
solicit, interfere with or entice away any person,
during your employment with the Compan

19.2 You agree that 12 months is a reasa i i ving regard to the
significant long-term investment i es, partners and co-
venturers and in your employm aving regard to the specialist nature of
our services, the high degree o ompared with possible lesser periods of
restraint for employees of other si i e would not employ you, or continue

19.3 ential conflicts of interest and duties or

you are worf ibiti ains in force for 12 months after the assignment is
reement from the Company is obtained.

19.4 A ity fi hat the time periods of restraint specified are onerous or

20.

201 isi agreement is void, or voidable by the Company, that particular provision
d and the remainder of this agreement has full force and effect.

21. Status of this Agreement

211 This written agreement supersedes all prior discussions and negotiations regarding your
employment by the Company. If you accept this offer, this agreement will have effect from
the time of commencement of your employment, as stated above.

22. Variations to the Agreement

221 Since situations change, we reserve the right to vary any of the provisions of this agreement
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with the exception of remuneration, which may be made only by mutual agreement. After
giving notice of not less than one month of the variation (unless otherwise agreed with you),
variations, subject to their terms, will then be effective immediately.

23. Legal Assessment

231 Any legal information included in this agreement including taxation information and award
information is based on our understanding at this time and we accept no responsibility for
inaccurate information or if the laws change.

24, Governing Law

241 This employment agreement is governed by the laws in for New South
Wales.

25. Status of offer

25.1 This offer is open for acceptance until [44], 5:00 p. less earlier with

Executed by or on behalf of [2A] on [1A]:

by us by giving you notice of that). You mg i copy of this
agreement signed by you as set out in

[Name of Director]

Director
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SCHEDULE 1 — DETAILS OF EMPLOYMENT

1. Name: [3A of 3B]
2. Position: [5A]
3. Aim of Position | [6A]
(responsibilities):
4. Reporting to: [7A]
5. Commencement [BA]
Date:
6. Probationary Period: | [9A]
7. Termination Notice | [10A]
within  Probationary
Period:
8. Gross Base | $11A.
Remuneration:
9. Performance
Related
Remuneration:
10. Key Performance
Areas:
11.  Key Perfor
Indicators:
12. , with @ minimum of 38 hours a week
13.
14.  Personal/garer's 10 days
leave:
15.  Unpaid carer's leave: | 2 days per annum only if no other paid leave is available
16. Compassionate 2 days per occasion per annum
leave:
17. Parental leave: upto 52 weeks
18. Termination Notice | 1 month
Period:
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19. Address for service | The Company
of notice: 2]
Employee:
[3A, 3B]
20. Special Terms: [15A]
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SCHEDULE 2 — EMPLOYEE EXIT UNERTAKINGS

[ Of o, , acknowledge and
agree that | am bound by my obligations of confidentiality to [insert Company name] (“the Company”)
as outlined in my Employment Agreement dated ..................... and shall continue to be bound, until

such time that such confidential information is made available to the public.

In addition, | acknowledge that any invention that may have been created by me during my
employment with the Company has automatically been assigned to the any and belongs
exclusively to the Company, in accordance with my Employment Agreement

| further acknowledge that | have returned all the Company property, in
intellectual property, computers (comprising both hardware and softwa
telephone, key card, lift key and any other property which
belongs to the Company.

This undertaking is made by me, on this

Employee’s Signature
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SCHEDULE 3 — ACCEPTANCE OF EMPLOYMENT

I, [3A of 3B] accept the offer to be employed by [insert Company name] on the terms and conditions
outlined in this employment agreement:

Signature

Date:
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Executive Agreement

Dated: 1A

1 Parties to this Agreement

This document sets out the terms of employment conditions agreed to between:
A) [2A (2B) of 2C] (“the Company”)
B) The person named in Schedule 1.

Outlined below are the terms and conditions of your employment.

2 Work Allocation and Location

21 You are offered employment by Company as an executive, the duties and

responsibilities of the Position as set out in Schedule 1.

2.2 Your office is currently located as set out in Sch
elsewhere.

2.3 During the course of your employment wit

order to meet Company busines ime. ay be on a long or short
term basis or on an assignment . While any requirement for work related
visas is Company responsibility, s responsible for ensuring that they have a
current passport with gMaining; passport costs incurred by the
staff member are not

24 mmands of Company. You must exercise

25 y moneys and property received while employed and you
ompany any process or product created or invented by you in the course
u must be faithful to the interests of Company.

2.6 port to give financial or other advice on behalf of any member of
vic& or representations on behalf of Company or its entities or to give
ct of any of them or their clients, or to bind the credit of any of them, except

to carry out specific tasks on behalf of Company, you must act strictly in
accordance with your authorisations.

2.7 For the purposes of the main allocation of your work, review of your employment and other
general aspects of your employment, and the person to whom you report to is set out in Schedule
1.

2.8 Your work allocation and other terms will be reviewed if you later become entitled to or otherwise
change your employment status.

© Copyright 2012. www.seedlegal.com.au Page 2 of 16



3.1

Terms of Employment

You commence employment under these terms on the date set out in Schedule 1 (or as otherwise
agreed in writing). This employment is for a term as set out in Schedule 1, until terminated by you
or us in accordance with this agreement.

4.1

4.2

43

Office Hours

You, as a full-time employee, will be expected to be available on all ordinary working days,
Monday to Friday or as set out in Schedule 1. The indicative minimum commitment is 38 hours a
week, averaged over the year, but as an executive of the Company, your work hours may be
frequently longer than that, or adjusted to meet client demands and the nature of the tasks
involved in the best interests of the Company. If you work in excess o minimum hours, you
are not entitled to any additional remuneration payment or leave accr r overtime work.

Nevertheless, we encourage you to ensure you take an hour i reak (normally
between 12:30 p.m. and 2:00 p.m.) and otherwise to manage yo m efficiency at
work, with a balance for your personal life and other interests.

You are expected to attend at the office or, when i ts or
otherwise wherever our matters require you to be . rk from
home or other places outside the office in the j i ermitted in
exceptional and limited circumstances.

5.1

5.2

5.3

54

5.5

Total Remuneration

We use the total remuneration
Employment Cost (TEC) approach
remuneration to meet

wages, salaries and benefits. The Total
ontrol and choice, by which you tailor your

id (a) whatever is the required level of Company
superannuati _ ] ederal government's Superannuation Guarantee
Contribution i tly 9.0% p.a.) up to the maximum superannuation

The costs of training and accreditation specific to your role will be funded by Company in
accordance with its policies.

The cost of any FBT incurred, based on an individual’s choice of fringe benefits that are available
through the Company salary packaging only, will be your responsibility and so will be borne by
you and will be processed by deductions of the appropriate amount from your remuneration. Your
annual salary payment certificate will include the taxable value of all your fringe benefits. The
exceptions are employment related meal entertainment benefits (including associated travel and
accommodation) and any agreed car parking benefits (other than reimbursements or payment of
employee incurred parking costs). There is also an exemption if the annual benefits per
employee are $1,000 or less.
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5.6

Any bonus payment or other incentive does not form part of the TEC as outlined above for
calculating ordinary superannuation or other entitlements. If any bonus or other incentive
payments are ever made, the amount will be expressed as a gross amount, so the amount
payable to you will be subject to any applicable laws, including withholding for payment for tax,
and will be reduced by applicable payroll tax on any bonus taken as salary or applicable
superannuation contributions. Under the salary sacrifice policy you are able to package up to
100% of any bonus received.

6.1

6.2

6.3

6.4

6.5

6.6

Payment - Remuneration and business expenses

From commencement of your employment, your remuneration, net of tax and other authorised
elections or deductions, will be payable on or around the end of each month, in arrears, into your
nominated bank account.

Compulsory superannuation contributions are paid monthly, or a rwise required by law.

applies to bonus or other incentive payments, they
tax or superannuation contributions.

Your participation in Company bonus scheg
including your contribution to the endugj
incentive including its amount, nature &
out in Schedule 1.

Company or as set

[Guaranteed Bonus — Optional] a bonus for the first 12 months of your
employment in the amount as set O¥g C ubject to termination under clause 22.1). If
your employment is tergal ) il be paid pro rata to the time termination
i e the termination would have taken
effect), other than if yo i i under clause 22.1. (If this offer or your
| not be entitled to any part of any bonus or
other compé bonus is expected to be paid on a calendar half
yearly basis. y i s of service, any bonus for the remaining period to the
following June

at Company may W@&hold from any outstanding entitlements owing to you a sum equivalent to
the amo g fo pany or (if you give less than the required period of notice) to the value

accordance with our policies.

71

7.2

Remuneration Review

Remuneration is reviewed annually each year by the Board, generally with effect from July.
There may be a review earlier than that if your duties or services materially change, especially to
ensure compliance with any legal (or award) requirement.

Increases are awarded dependent upon qualifications, work duties, quality of service, level of
responsibility and management responsibilities, work place behaviour and specific and overall
performance, taking into consideration market conditions and other relevant factors. This process
also provides an opportunity to discuss and review your performance in the job and your overall
development.
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8 Performance Criteria

8.1 Your performance will be assessed against the key performance indicators documented in the
annual business plan of the Company that is to be agreed upon by the Board prior to the
commencement of each Financial year. These performance criteria are set out in Schedule 1 and
will be set annually in discussion with you and your manager.

9 Quality Assurance

9.1 An objective of Company is to provide high quality services that add value to our clients. To
achieve this, we have established and maintain an effective quality system. All staff members are
responsible for providing a quality service. You will therefore be required to implement our quality
assurance policy during your work and you are encouraged to contribu wards our continuous
improvement programme.

10 Annual Leave

10.1 You are entitled to annual leave per annum as set out in Schedule 1

10.2 Otherwise, you must take your annual leave in a mini

requirements
(which includes having regard to your duf " you are working
on and our other resources). No lea ne without the prior
special permission of the Board.

10.3 We may direct you to take annual
regular office “shut down” period.

ulated annual leave is excessive or during a

1 Public Holidays

11.1 ublic holidays so as a full-time employee you will
u and we agree otherwise.
12
12.1 ong service leave Y@ ues according to the relevant legislation (including awards). Entitlement
to long sep4 ependent upon your being employed within Australia at the time of taking
) ances at the time of resigning from Company.
13 Other Leave

13.1 As a full-time employee, you are entitled to the following other leave:

(a) the minimum leave as provided by law (regardless of any limitation otherwise expressed
in this agreement);

(b) paid personal/carer’s leave (which covers your own illness or injury, or carer’s leave): as
set out in Schedule 1, per annum cumulative, all of which can be taken as carer’s leave
except:

(c) after 12 months’ service no more than 10 days’ paid carer’s leave may be taken despite

the accumulation of more paid personal/carer’s leave;
(d) and, in any case, this leave is unavailable if you are absent on workers’ compensation;

(e) unpaid carer’s leave to care for sick family or household member, or in relation to an
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unexpected emergency affecting a family member: as set out in Schedule 1;

() paid compassionate leave for the death of a family member or a serious illness to a
family member that is a threat to life as set out in Schedule 1;

(9) unpaid and paid (according to the study leave policy) study leave, only by prior
agreement and arrangement; and

(h) (unpaid) parental leave related to the birth or adoption of a child, if worked at least 12
continuous months, as set out in Schedule 1.

13.2 Notice of leave should be given as soon as practical.

13.3 A medical certificate or (if we permit) a statutory declaration or other evidence should be
produced to your supervising manager for sick leave and for carer’s sick leave of two consecutive
working days or more or for parental leave. If you do not produce a valigeocument, you may not
be entitled to the leave. You should also give us evidence of easons for your paid
compassionate leave if we ask for it.

13.4 You should attend for work only if you are in good health,
employees, other people attending our office or the people we deal

13.5 Paid leave counts as service.
continuity.

Unpaid leave doesgnot count as se

14 Statute Law, Group Policy and P

14.1 Generally, executive agreements fall o8

awards) cannot be overridden b those laws (or awards) prevail over these
terms and apply without having to b greement. This agreement prevails over any
other law (or award), w isi nmon law, to the extent permissible.

14.2 in thi here'Yhay be from time to time more detailed

14.3 mply with any Company information, policies and

onal health and safety policy and its equal opportunity

15

15.1 i it safe system and working environment. You are also obliged to take
ur health and safety and that of fellow staff members at work. We have a
vironment Policy that applies to all our offices.

16 Appropriate Workplace Behaviour

16.1 As an equal employment opportunity employer, we acknowledge that all staff members have the
right to work without any unlawful behaviour including sexual harassment or discrimination. We
all have a responsibility to help prevent all forms of unlawful harassment or discrimination and
must comply with relevant State and federal legislation prohibiting it.

16.2 You must ensure that you maintain appropriate behaviour at all times, at least within the office
and outside the office when representing Company business. You should also assist any other
staff member (including any senior manager) deal with any possible inappropriate workplace
behaviour by following any of Company procedures and policies.
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17 Compliance, Securities Dealing and Client Independence

17.1 We have strict rules about compliance with legal and ethical standards. Our reputation for
absolute professional and personal integrity must be maintained by all staff, in their daily working
and personal lives. Your employment with us requires to you to comply with these standards,
even if they impact on your personal or financial affairs.

17.2 You must ensure that you comply at all times with all conditions of the Corporations Act, ASIC
guidelines and the guidelines and the procedures set out in Company compliance manual.

17.3 If we require you to undertake training or other courses to ensure compliance with regulatory
requirements, you must comply with all reasonable requests.

17.4 You should not act in any way that may damage the reputation of the Company or its entities or
any other person employed by them or working with them.

17.5 Company has a staff trading policy and all staff security tr: must be undertaken in
accordance with that policy.

17.6 You should remain independent of our clients and the customers i s far as you are
aware of them. You are independent of them if, among other things, y
(a) do not have any material commercial deali ith them; and
(b) do not hold any directorships in them;
(c) do not have any material holdj ) iti ivatives of those

securities).

17.7 We may give exemption in wrijg e discretion and on any
conditions we choose.

17.8 with all of your personal legal obligations
from time to time, suc|

17.9 You may be asked to s | basis confirming your compliance with the

tion of your compliance will be treated as a

serious mat i ed employment.

18

18.1 old or may hold directorships in other entities relating to your existing or

pess interests or directorships.
18.2 uding termination of your employment, if we cannot come to an
with any issues such as:
r potential legal conflict of interest and duties;

(b) ential commercial conflict;
(c) any adverse impact on your ability to provide services to us; or
(d) our investment in training you.

19 Grievances

19.1 While we hope grievances will be few, we have nevertheless established the following guidelines

for you to raise any concerns that may arise during your employment:
(a) the matter will first be discussed by you and your manager;

(b) if the matter remains unresolved, you may refer the matter in writing to more senior
levels of management or another director for further discussion; and
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(c) the parties will make all reasonable efforts to resolve matters fairly and without
interference to the continued operation of our business.

19.2 These guidelines apply to any general concerns you may experience during your employment
with Company, subject to the particular circumstances. More specific grievance complaints
guidelines may apply to matters relating to equal opportunity, harassment and occupational health
and safety.

20 Notice of termination of employment

20.1 If Company receives unsatisfactory third party clearances and reports about your personal
standing and character and employment history, which in its sole discretion is in any degree
adverse to your employment with Company, this offer or this agreement may be terminated by
Company without any liability to it. Company will give at least two wee tice of termination. If
this offer or the agreement is terminated for this reason, you have for any lost earnings,
bonuses or other compensation of any kind. This right of terminaj it any other right

20.2 This agreement, including your employment, may i i of the
(a) at any time prior to the Expiry Datg

(b) If the Board is aware that a ¢ y i ccur, the Board will

notify you in writing that . ‘ . ceipt of this notice you

have the right to reque i S at notice to be given notice as per clause
20.2(a) with immediate e

20.3 i X ' nt, may be terminated at any time by you giving the

20.4 i i ding your employment, may be terminated in any of the following

ce with the Company’s Constitution;

(c) at any time by you, by you giving Company, notice in writing of termination as set out in
Schedule1;

(d) at any time by Company by giving you notice in writing of termination as set out in
Schedule 1;

(e) if a party does not promptly remedy its breach of a material term of this agreement, by

the other party giving one week’s notice in writing of termination;

() if you at any time (including during any probation period) do any act or omit to do
anything which constitutes grounds for instant dismissal, by Company giving you oral or
written notice of termination of your employment; and

(9) as permitted by law.
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20.5

20.6

20.7

20.8

20.9

20.10

20.11

20.12

These periods of notice will continue throughout your employment with Company no matter how
long your employment is with us, unless different terms are agreed in writing (subject to the
exception mentioned below). Written notice of termination may be given to you personally or by
post sent to your last advised address (in which case it will be presumed to have been delivered
three business days after the day of mailing, even if later returned to the sender).

If any period of notice is required then, at Company election (regardless of who gives notice of
termination), we may elect to pay you in lieu of the notice period, based on your TEC (which
excludes any bonus), and your employment will cease from the time our election takes effect.
Alternatively, Company may require you to serve all or some of your period of notice without
attending to the offices of Company, performing any of your duties or having access to resources
and staff during that period. Your duties to Company, including as to confidentiality and good
faith to Company, will of course remain effective.

If your conduct justifies instant dismissal, no period of notice or p t in lieu of notice is

required. Conduct which justifies instant dismissal includes, but is

(a) without ever limiting any other right of termination, a
from time to time to justify instant dismissal;

(b) anything you have said to us or given to us in the course of
employment by us is materially false, wron

(c) any material breach by you of any profe

(d)

(e)
(f)

(9
(h)

Rliga®ns regarding confidentiality or intellectual property

entitlements.

On termination, you must promptly return to Company all property, including electronically stored
data, of the Company under your control or in your possession.

After termination, your rights and obligations (other than your obligation to perform your work
duties) which have accrued to the time of termination continue in effect.

After termination, you will continue to be subject to the restrictions set out in this agreement and
agree to sign the Employee Exit Undertakings as set out in Schedule 2.
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21

211

Record of Service

We will maintain records of your service as required by law (including any award). After
termination of your employment, we will make available on request a record of your service. We
are not obliged to provide a reference as to you or your service.

22

221

22.2

22.3

224

22.5

Intellectual Property and related rights

All business property of Company, including computer software, methodologies, documentation,
materials, working papers, intellectual property and any other items or information developed
during the course of employment, security cards and keys which are rightfully the property of
Company, including any copies of them which may have been reproduced, must be returned to
Company on termination of employment or whenever requested by Com

In particular, all documents (including and drafts of documents) e and details of clients

by you, during or after your employment with us, for any purpose i accordance with
your duties as an employee.

You permanently and totally assign all copyright, i i e extent

You might from time to time be p i Ps to a computer for your business use in the
e with your work, you are required to take

y with Company’ relevant policies and
equipment, including Company policies on

e unauthorised reproduction or use of computer
outside vendor. You may be required to sign a

23

23.1

23.2

23.3

You undertake to keep confidential the confidential information of Company, their associates and
respective directors and employees. You must use that confidential information and any other
information strictly and solely for the purpose for which it is given.

In the course of your employment with us, we collect personal information about you necessary
for administration of your employment. We disclose that information from time to time for the
purposes of that administration of your employment and the business affairs of Company, to third
parties such as but not limited to the Australian Taxation Office. You agree that we may collect,
store, use and disclose that personal information for those purposes.
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Consent to become a Member of and
Agreement to take up Fully paid Share(s) in

[insert company name]

[insert date]
To the directors
[insert company name]

ACN [insert details]

Registered office  [insert details]

I, [insert name]

Hereby consent to become a member of the proposed red to above, an y agree

to take up
[#] Ordinary Shares
in the proposed company, and hereby agr

S[#.#H]

per share, as full payment per share.
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Consent to act as a Director of
[insert company name]

[insert date]
To the directors

[insert company name]

ACN [insert details]

Registered office  [insert details]

I, [insert name] consent to act as director of [insert company name].

My personal details are as follows:

Full name

Former given names and
family names (if any)

Usual residential address [insAert details]

Town / State / Postcode [insert details]

Place of birth [insert details]

Date of birth

I give you notice of the following:

No Interests to decl

Signed

Signature of [insert name]
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Consent to act as a Secretary of
[insert company name]

[insert date]
To the directors

[insert company name]

ACN [insert details]

Registered office  [insert details]

I, [insert name] consent to act as secretary of [insert company name].

My personal details are as follows:

Full name

Former given names and
family names (if any)

Usual residential address [insAert details]

Town / State / Postcode [insert details]

Place of birth [insert details]

Date of birth

I give you notice of the following:

No Interests to decl

Signed

Signature of [insert name]
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Consent to act as a Public Officer of
[insert company name]

[insert date]

To the directors

[insert company name]

ACN [insert details]
Registered office  [insert details]

| consent to act as public officer of [insert company name].

My personal details are as follows:

Full name [insert name]

Former given names and
family names (if any)

Usual residential address | [insert details]
-

Town / State / Postcode [insert details]
u A___ N
Place of birth [insert details]
A L\ ¢

Date of birth

[insert details]
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Use letterhead of the Company

[insert company name](AcN [insert ACN])

[insert date]

The Deputy Commissioner
Australian Taxation Office

PO Box 9942

MOONEE PONDS VIC 3039

Dear Deputy Commissioner:
Notice of Appointment of Public Officer

In accordance with section 252 of the Income Tax Assessme
name] whose date of birth was [insert date of birth] wag
name], ACN [insert ACN] on [insert date].

The registered address and address of service e compan

[insert address]

Yours faithfully,

Signed on behalf of [irTsert company name], by:

Signature:
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[insert company name]

([insert ACN])
[Company Address]

Circulated Resolution of Directors

1. Notice of circulated resolution

Noted that the requirements for notice of the circulating resolution

2. Company registered

Noted that [insert company name] was registered under the Co 1 nd is
deemed to have been registered in NSW on [insert date]. A copy o
Registration is attached to these minutes.

3. Director

dance with application for
[insert datelPas the initial

Noted that the following persons have beg
Registration of the Company signed b
directors of the company.

[insert name of initial directors]

4. Secretary

Resolved to appoint
record the signed Co Not®d the appointment in accordance
with the application for signed by the applicant and dated

[insert date]-

[insert name of initial directors]

5. Public officer
[insert name]’as public officer of the company, and to receive and
ent to act as Public Officer and to notify the Deputy Commissioner of
6.
the notification to the Australian Securities and Investments Commission,
from the date of registration of the company, the registered office of the
company is:
[Company Address]
7. Shareholders

Noted that the following persons, in accordance with the Application for Registration of the
company signed by the applicant and dated [insert date] are the initial members of the
company. There shares are deemed to have been allotted on the date of registration.

[insert member names]
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8. Register of Members

Resolved:

9. Register of charges

Resolved to establish, and keep up to date, a register of charg
details of charges created by the company and of property ac
subject to a charge.

10. Register of option holders

Resolved to establish, and keep up to date, a regis
sections 168(1)(b) of the Corporations Act.

1. Register of debenture holders

Resolved to establish, and keep up to'
with sections 168(1)(c) of the

12. Financial records

to record the names of the members in the Register of Members in accordance
with the Corporations Act,

to prepare numbered Share Certificates in the name of each member recording the
number and type of shares allotted to that member; and

to execute each Share Certificate in accordance with section 127(1) of the
Corporations Act.

rder to record the

option holders in with

ers in accordance

13. Bank acco
Resolved t3 unts and to appoint the signatories in
accordance ccount mandate forms.

14.

the bu

Resolved to notify

 relevant authorities and update the company’s records in relation to

Signed by majority of the directors of the company in accordance with the requirements of the
company constitution:
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[insert company name]

([insert ACN])

[Com

pany Address]

Register of Members

Register of shares issued to, and transferred by, a shareholder (based on Register of Shares allotted

and Register of Shares transferred) (Section 169 Corporations Act 2001).

Name of shareholder, and ACN if applicable: [insert member name]

Address:

Date of first formal entry of member’s name in this register: [insert date]

[insert address]

Date Particulars of | Number of Shares | Class of Share (serial) Amount Beneficially
dealing (e.g. dealt with shares numbergddiaag paid per held?
Allotment dealt with Yes or No
Purchase/Sale | acauired | relinquished
or transfer)
Issued on ORD or
[insert details]| . . [#] ( Yes/no
incorporation PRF
Name of shareholder, and ACN if applical@:\insert member name]
Address: [insert address]
Date of first formal entry of membe is re r: [insert date]
Date Particulars o of Shares f rial) Number/ | Amount Amount Fully |[Beneficially
dealing (e.g. i sh numberS (if any) | Balance | paid per unpaid per Paid? held?
Allotment . dealt of shares share share YesorNo | Yes orNo
Purchase/Sale cod | reli yom to held
or transfer)
Issued on (ORD or
insert details]p” -~ # # # # #].00 #].00 Yes/no | Yes/no
! ) incorporation 4 PRF) [# [# ¥ 3t $t#
Name of shareholder, a CN if applicable:
Address:
Date of first formal entry of member’s name in this register:
Date Particulars of | Number of Shares | Class of Share (serial) Number/ | Amount Amount Fully |[Beneficially
dealing (e.g. dealt with shares numbers (if any) Balance | paid per unpaid per Paid? held?
Allotment dealt with of shares| share share YesorNo | Yes orNo
Purchase/Sale | acauired | relinquished From to held
or transfer)
Issued on (ORD or
insert details]| . . # # # # $[#].00 $[#].00 Yes/no | Yes/no
[ ] incorporation [#] PRF) ] ] ] ] [#]
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[insert company name]

([insert ACN])
[Company Address]

Register of Charges

(Section 271 Corporations Act 2001)

(Copies of charges to be kept with this Regi

Date of creation
of charge, or

Liability secured
by charge

Property
charged

date of (whether present
acquisition of or prospective)
property subject

to charge
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SHAREHOLDERS’ AGREEMENT

Dated: 1A

Parties

1. [2A 2B of 2C] (Company)

2. [3A 3B of 3C] (Investors)
3. [4A 4B of 4C] (Founding Shareholder(s))
Introduction

A. The Founding Shareholders are Shareholders in the

Shareholders’ of the Company.

C. This agreement records the term
the Company.

Operative clauses

1. Definitions and Int

1.1

Definitions

, sales, financial budget, including a budget for the access to key
equipment, product development plan, technology and human resources plans of the
Company and such other details as the Board shall determine, such plan to be approved by
Directors Special Majority Approval in accordance with clause 11.1 of this agreement;

Change of Control Transaction means a transaction or series of related transactions which
involves the Transfer of greater than 50% of the Shares in the Company (on an as converted
basis) excluding a bona fide capital raising or Liquidity Event;

Chief Executive means the chief executive officer of the Company from time to time;
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Company Business means the business of the Company, being:
(a) [5A]
(b) any other fields determined by the Company from time to time;

Confidential Information means all Know How, financial information and other commercially
valuable or sensitive information of the Company in whatever form, including Intellectual
Property, Work Product, samples, devices, models and any other materials or information of
whatever description which the Company regards as confidential, proprietary or of a
commercially sensitive nature. The following are exceptions to such i

(a) information which is lawfully in the public domain prior tg ate of this ggreement or,
in the case of information disclosed to a party after tha i isclosure to
that party by the Company;

(b) information which enters the public do an

unauthorised disclosure; and

(c) information which is or becomes | ipi rty from a third
party who has the lawful power ipient party on a
non-confidential basis.

Information is not to be consid
agreement unless it is lawfully av
restriction on its use or disclosure;

public domain for the purposes of this
acral public from a single source without

Constitution means th , in the form attached as 0, as amended

nd the Corporations Act;

tor of the Company appointed under clause 9 of this agreement and
all such Directors;

joMty Approval means a decision, authorisation, resolution or approval

ion at a Board meeting that has been passed by:

(1) the affirmative vote in favour of the decision, authorisation, resolution or
approval jointly by the Founder Director and Investor Director together will
all other Directors (excluding the Investor Directors) appointed under this
agreement at the time the vote is taken, attending in person (including by
appointment of an alternate Director in accordance with clause 9.2), or by
any form of technology approved by the Board in accordance with clause
10.2, and entitled to vote on the matter in question; or
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(2) the affirmative vote in favour of the decision, authorisation, resolution or
approval by at least the Founder Director and at least one other Director
(including the Investor Directors) appointed under this agreement at the time
the vote is taken, attending in person (including by appointment of an
alternate Director in accordance with clause 9.2), or by any form of
technology approved by the Board in accordance with clause 10.2, and
entitled to vote on the matter in question; or

(b) a circular resolution signed by all of the Directors who are entitled to vote on the
matter in question containing a statement that they are in favoygof the resolution set
out in the document;

Equity Securities means ordinary shares, preference s
convertible notes, warrants or other securities or instruments C
Shares or other securities in the Company;

Event of Default means, in respect to the Compan

(a) an Insolvency Event;

(b)

gl tefm in clause 17.2;

g from the start of the term of this agreement and ending on the

financial year, each period of 12 months ending 30 June;

Founder Director means a Director nominated and appointed by the Founding Shareholder
and only while the Founding Shareholder (as applicable) is a Shareholder of the Company and
have the right to appoint a Director;

Improvements means, in respect to the Key Assets, all developments, improvements,
enhancements, adaptations, new discoveries, inventions, applications and further Know How
(whether patentable or otherwise) enabled by, developed from or reliant upon the Key Assets,
and includes all Intellectual Property in the foregoing;

Insolvency Event means an event in relation to a Shareholder or the Company where:
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(@)

(b)

(e)

it disposes of the whole or any part of its assets, operations or business other than in
the normal course of business;

any step is taken to enter into an arrangement between the Shareholder or the
Company (as applicable) and its creditors;

it ceases to be able to pay its debts as they become due;

it ceases or resolves to cease to carry on business;

se of the whole or
sets or business; or

any step is taken by a mortgagee to enter into possession or
any part of the Shareholder's or the Company'’s (as applica

f the whole or substantially the whole of the shares, assets, business and
ings of the Company by whatever means (including Trade Sale, transfer,
license, declaration of trust or otherwise);

an order being made for the winding up or dissolution of the Company;
a liquidator or provisional liquidator being appointed to the Company;

a resolution being passed to effect the voluntary or involuntary winding up of the
Company,

return of capital (excluding a redemption of Preference Shares);
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() the Company being otherwise wound up, deregistered, dissolved or liquidated;

Preference Shares means the Series A redeemable convertible participating preference
shares in the capital of the Company with the terms of issue set out in the Constitution;

Preference Shareholder means a holder of Preference Shares;
Related Entity means:

(a) in relation to a Shareholder who is a corporation, a related entity as defined by the
Corporations Act; and

(b) in relation to a Shareholder who is an individual, the sp parent, son or daughter
or, or any trustee of a trust the beneficiaries of whi i re of such
persons;

Restraint Area means:
(a) the World;

(b) Australia;

(c) New South Wales;

Restraint Period means the peri tion of this agreement to the date 2 years
after the Shareholder or Director or i Shareholder or Director ceases to be a
Shareholder or Direct

Shareholder means a p the Company from time to time (as the
context requi :

Shareholder in respect to a Shareholder:

ing in material breach of the terms of this agreement and the breach
within thirty (30) days of receipt of written notice of such breach;

ry shares and /or Preference Shares in the capital of the Company (as

Subscription Agreement means the subscription agreement between the Company, the
Investors and the Founding Shareholders dated on or about the date of this agreement;

Trade Sale means the sale of:

(a) all or substantially all of the main operating subsidiaries of the Company;
(b) the whole or a substantial part of the Business; or
(c) all or substantially all of the Shares or assets of the Company;
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Transaction Documents means:

(a) this agreement;

(b) the Subscription Agreement;

(c) the Constitution; and

(d) any other documents required by the above documents;

Transfer means to sell, assign, transfer or otherwise dispose of the leg beneficial interest;

Work Product means computer code (in object code and sourg
code, data, specifications, work-up files, website content (i
forms, text, music, graphics, photographs and videos), docum
spreadsheets, flowcharts, records,(electronic or hard copy) and oth
form subsisting in the Intellectual Property.

e forms), programming

1.2 Interpretation

In this agreement, unless the context otheg

(a)

(b)

(c)

(d) reference to 4 ; ) irmgand any other entity;

(e) rsonal representatives, successors and

ession defined in the Corporations Act has the meaning given by the
Corporations Act;

)] no rule of construction applies to the disadvantage of a party because that party put
forward this document or any portion of it; and

” o« "«

(m) where this Agreement refers to the “satisfaction,” “consent,” “approval,” or similar
indication of assent or consent on the part of any party in relation to a particular
matter, in the absence of an express qualification that the party in question act
“reasonably” or “in good faith” or in a particular manner such party may withhold the
same for any reason in its absolute discretion.
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2. Shareholder Agreement

21 The Shareholders agree that the Company is to conduct its business and affairs in a manner
consistent with the terms of this agreement and the business plan adopted by the Company in
accordance with the term of this agreement.

2.2 The parties to this agreement acknowledge and agree that there are no Shareholders
Agreements in place or force prior to this agreement, if there are any such agreement, that
agreement is terminated and of no further force or effect without prejudice to any accrued
rights or obligations of the parties prior to termination.

3. Term

3.1 This agreement starts on the date that Preference Shares are first | Investor under

the Subscription Agreement.

3.2 Subject to the other provisions of this agreement, th i further

(b) the Company is woun
Shareholders;

3.3 to the contrary, a former Shareholder is not bound
cases to hold Shares in the Company. Any rights and
Older shal®cease from the time it ceases to hold Shares in the

p former Shareholder still has the rights and obligations that accrued

Incorporation

4.1 (Status) pany is incorporated as a proprietary company limited by shares.

4.2 (Change to status) The Company may change its status to a public company, following a
recommendation by the Board, by resolution passed in accordance with the Corporations Act.

5. Name

5.1 (Name) The name of the Company is 2A.
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5.2 (Change of name) The Company may change its name, following a recommendation of the
Board, by resolution passed in accordance with the Corporations Act.

6. Constitution

6.1 (Constitution) The Constitution of the Company at the date of this agreement is to be in the
form annexed as 0.

6.2 (Amendments) The Company may adopt a new constitution, following Directors Special
Majority Approval, by resolution passed in accordance with the orations Act. The
Constitution must be consistent with the terms of this agreement.

6.3 (Inconsistency) In the event of any inconsistency between t agreement
and the provisions of the Constitution this agreement will prevail, st vote, cause
any Directors under their influence or control to vote, and otherwis i
efforts to cause the Constitution to be amended to g
agreement.

7. Commercial Objectives

71 (Objectives) The commercial objective

7.2

7.3

(a) carry on the Company Bu

(b)

(c) maximise the va

(d)

use 7.3 by no later than 5 years from the date

d coWsiders will attain or further these purposes.

¥ use its best endeavours to achieve the commercial objectives set out

ionYof the Shareholders that the Company undertake an initial public
offering, Trade S amalgamation or merger (Exit) by no later than 5 years from the date of
this ag Date). All opportunities are to be considered on their merits. If an offer or
proposal fo xit is not received by the Exit Date, Shareholders holding more than 51% of
the fully diluted capital of the Company will be entitled to give a notice in writing to the other
Shareholders (with a copy to the Company) (Exit Notice) requiring all Shareholders in good
faith to:

(a) endeavour to agree to a strategy to achieve an Exit as soon as reasonably practicable
that will maximise the value of the Company; and
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(b) secure the Board’s approval of that strategy insofar as the implementation of the
strategy requires action by the Company and the Company can lawfully implement it
under the Corporations Act.

74 If Shareholder agreement and, to the extent required, Board approval, does not occur within 3
months of the date that the Exit Notice was issued, the Company must appoint an experienced
investment or financial adviser of good standing and approved by the Board (Adviser) to
recommend what the Adviser believes to be the most appropriate Exit strategy and timing
having regard to all applicable circumstances and the objective of maximising Shareholder
value.

7.5 Subject to clause 7.6, each Shareholder and, so far as it is
Company must do all things necessary to implement (as applic

y able to do so, the

(a) the Exit strategy approved by the Board within the timeta
under clause 7.3; or

(b) the recommendations made by the Adviser un

including, executing all necessary docurg favour of the

approved or recommended Exit at any g
7.6 Notwithstanding the above claus

(a) The Investors shall not be
clause 7.3, or iser under clause 7.4, nor shall the

r the period by which the Exit strategy
7.3, or the recommendations of the Adviser
, if, in the reasonable opinion of the Investors,
at that time.

Approval. ompany must ensure that any such subsidiary of the Company conducts its
business and affairs in a manner consistent with the terms of this agreement as if the affairs of
the subsidiary were the affairs of the Company and being dealt with under this agreement.

8.3 (No support) The Company is to own and carry on the business for which it was incorporated
and must enter into contracts and other obligations in its own name without guarantees,
security or other support from the Shareholders.
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9. Directors and observer

9.1 (Directors) The Board will initially consist of not less than two Directors comprising:
(a) one Founder Director appointed by the Founding Shareholder; and
(b) one Investor Director appointed by the Investor.
9.2 (Alternate) Subject to the proviso in this clause, by notice in writing to the Company, a

Director may appoint an alternate to act in the Director’s place:

(a) for a specific period or until a specified event; or

(b) whenever the relevant appointing Director is unable to ' er duties by
reason of absence, iliness or otherwise.

9.3 (Chairperson) The chairperson of the Board is I d by
Directors Special Majority Approval or the Director app In
the event of an equality of votes, the chg jon to their
personal deliberative vote. A person cea cease to be a
Director of the Company for any reasa irperson is not to

be the Chief Executive, unless oth

uirements set out in this clause, each Director
ced by their appointor(s). The appointment, removal
bserver shall be effected by instrument in writing
ceases to be a Director:

(d) if their appointor ceases to be a Shareholder;

(e) if a Director misses four meetings in any 12 month period without the prior approval of
the Board; or

() if a Director, in the reasonable opinion of all the other Directors, fails to fully and
properly perform his or her duties as a Director.

9.6 (Qualification) A Director need not be a member of the Company.
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9.7 (Interests of Directors) Unless expressly prohibited from doing so by statute or law, a
nominee Director may:

(a) pay special regard in exercising his or her powers and performing his or her duties, to
the interests of any Shareholder affiliated with the Director; and

(b) disclose any and all information received by the Director in his capacity as a director of
the Company on a 'needs to know basis' to their affiliated Shareholder in connection
with:

(1) the affiliated Shareholder's involvement in this agree ; or

(2) mandatory reporting or disclosure obligation er statute

extent the material to be disclosed can in
confidence’.
9.8 (Indemnity) The Company must offer to enter into

in favour of each Director of the Company and a
determined by the Board.

9.9 (Change to director appointment g i i irectors Special

and the manner of election of
avoidance of doubt, the Board L e manner of election of the Directors

9.10

9.11

under clause 9.1(b) ,then the Investor is entitled to appoint one person to
attend all meetings of the Board and all Board committees of the Company and its
subsidiaries at their own cost in a non-voting observer capacity. For the avoidance of
doubt, if a Director is appointed at any time under clause 9.1(b), then the Investor is
not at the same time entitled to appoint an observer.

10. Board Meetings

10.1  (Frequency) Unless all the Directors otherwise agree, there must be at least [insert number]
Board meetings per one calendar year period.
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10.2 (Manner) The Directors may meet and determine the place at which they meet and the
manner in which meetings are co-ordinated as they decide. The meetings may be held using
any form of technology approved by the Board.

10.3  (Convening) A Director or the Board may at any time call a Board meeting.

10.4  (Notice) Each Director and observer must be given at least five Business Days' written notice
of a Board meeting and the agenda applicable to the Board meeting. This requirement may
be waived for a particular meeting by all Directors in office at that time.

10.5 (Quorum) A quorum for a Board meeting is two Directors, one of whi st be the Founder
Director and one being the Investor Director. If a quorum is not ed at a meeting, the
meeting is adjourned until the same time on the next Business
shall form the quorum.

10.6

10.7

10.8

10.9

ty) The Board is responsible for:

(a) overall monitoring of the Company Business, overseeing the implementation of the
Business Plan and determining changes to the Business Plan and corporate strategy
and performance objectives;

(b) approval of the annual budget, significant corporate projects and major capital
expenditure initiatives;

(c) monitoring senior management’s performance and implementation of strategy;
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Subscription Agreement

Parties

1.

[2A, 2B of 2C] (Company)

2. [3A, 3B of 3C] (Investors)

3. [4A, 4b of 4C] (Founder(s))

Introduction

A. The Investors have agreed to subscribe for, and the Co ed to issue,

Operative clauses

Preference Shares to the Investors on the terms and conditions se

1.

1.1

Definitions and Interpretation

Definitions

In this agreement:

Business Day means nday or other public holiday in New

the Company from time to time,

Company, being:

ny or all such Directors;

Existing Constitution means the constitution of the Company in force immediately prior to
execution of this agreement by the parties which shall be amended or replaced by the New
Constitution in accordance with this agreement;

Existing Shareholders Agreement means the shareholders agreement in force immediately
prior to execution of this agreement between the shareholders of the Company and the
Company which shall be amended or replaced by the New Shareholders Agreement in
accordance with this agreement;

First Tranche Conditions means the conditions precedent in clause 2;
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First Tranche Subscription Date means the date five Business Days after the satisfaction or
waiver of the First Tranche Conditions precedent or such other date as the parties may agree;

First Tranche Subscription Shares means the number of Preference Shares to be
subscribed for the Investors in the First Tranche corresponding to its name in part B of
Schedule 1;

Intellectual Property means [6A] or the defined term ‘Intellectual Property Rights’ in the
Licence and Assignment Agreement(if any);

Key Assets means the Intellectual Property assets of the Company, and any commercial
agreements of the Company;

Key Personnel means [7A] and other suitably qualified pers as required with the

annexure C, as amended from time to
Agreement and the Corporations Act;

New Shareholders Agreement n force immediately
after the Subscription Date bet [ g of the CompalMy and the Company, in
the form set out in annexure B;

Shareholder me
Comp o4

those persons holding ordinary shares and/or Preference Shares in the
o time (as the context requires);

Shares means ordinary shares and/or Preference Shares in the capital of the Company (as
the context requires);

Subscription Price means 8A per Preference Share of the Company;

Subscription Shares means the First Tranche Subscription Shares and Second Tranche
Subscription Shares;

Transaction Documents means:

(a) this agreement;
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(b) the New Shareholders Agreement;
(c) the New Constitution, and
(d) any other collateral agreements necessary and proper to effect the investment;

Work Product means computer code (in object code and source code forms), programming
code, data, specifications, work-up files, website content (including HTML script, designs,
forms, text, music, graphics, photographs and videos), documents, designs architectures,
spreadsheets, flowcharts, records,(electronic or hard copy) and other materials, in whatever
form, relating to or developed in connection with, or arising out of or resulting from use of, the
Intellectual Property in any field of application.

1.2 Interpretation
In this agreement, unless the context otherwise requires:
(a) singular includes plural and plural includes singular;

(b) words of one gender include any gender;

(e) reference to a party inc
permitted assigns;

document or any portion of it; and

"« ” o«

(m) where this agreement refers to the “satisfaction,” “consent,” “approval,” or similar
indication of assent or consent on the part of any party in relation to a particular
matter, in the absence of an express qualification that the party in question act
“reasonably” or “in good faith” or in a particular manner such party may withhold the
same for any reason in its absolute discretion.

2. First Tranche Conditions Precedent

21 (First Tranche Conditions) The obligation for the Investors to subscribe for the First Tranche
Subscription Shares is subject to the achievement to the joint satisfaction of the Investors or
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the joint waiver by the Investors of the following conditions precedent by the First Tranche
Subscription Date:

(@)
(b)

9A;

approval by the respective boards and investment committees of the Investors (as
applicable) for the subscription of the First Tranche Subscription Shares under this
agreement;

the full execution and review of all the Transaction Documents and other collateral
agreements, in a form and substance mutually acceptable to the Founder, the
Investor, the Company and respective legal counsels, inclgding, the Company
obtaining all consents and approvals necessary to:

(1) replace the Existing Shareholders Agreement s isi rm of the
New Shareholders Agreement set out in anne

(2) repeal and replace the Existing Constitution so that
Constitution set out in annexure C;

execution of Employment/Consulting Agreem nd non-disclosur

all Key Personnel, nominated by the Laugstors rm and substanc
the Investors which shall include ¢
property assignment provisions
rates for similar skills;

and intellectual
te with market

the satisfactory completi investigation;

agreement on Company
Investor;

s Matters requiring the consent of the

f the Key Assets unencumbered for use and
disclosed in writing to the Investor) in all
raphies to the satisfaction of the Investor;

g of the Co pany to approve the issue of the Preference Shares and
any pre-emption rights or other rights they have under the Existing

delivering to the Investors a certificate in a form acceptable to the
resenting and warranting that all of the above Conditions have been
and requesting funds to be transferred to a nominated Company bank

2.2 Each party to this agreement shall exercise its best endeavours and do all things necessary to
give effect to clause 2.1.

2.3 Each Condition in clause 2.1,is independent and given for the benefit of each of the Investors
and may not be waived by the Company.

24 The Investors may, by notice in writing to the Company, jointly waive some or all of the
Conditions.
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25 In the event that any of the above Conditions have not been achieved to the joint satisfaction
of the Investors or jointly waived by the Investors within 30 days of this agreement in
accordance with this clause 2.1, or any such later date as the parties agree in writing, any
Investor or the Company may terminate this agreement in its entirety by notice in writing to
the other parties. On termination each of the parties will be released from any further
obligation under this agreement and no party has any claim against another party under this
agreement except and without prejudice to any other rights any party may have in respect of
any prior breach against another party.

2.6 If, for whatever reason, after the achievement or waiver of the Conditions in accordance with
this clause 2, any Investor fails to subscribe for their respective Subscription Shares as
contemplated under this agreement, the other Investors shall immediaigly have the pro rata
right amongst themselves, but not the obligation, to subscribe he First Tranche
Subscription Shares set out opposite the name(s) of those Investo part B of Schedule 1
who have failed to subscribe, in accordance with clause 3 at t t Tranche Subscription
Price.

3. Subscription for First Tranche

3.1 (Subscription) Subject to the terms of this ag ent and achiev

Conditions, each Investor must subscribe
name in part B of Schedule 1 at the S
Date.

3.2 On the First Tranche Subscription

(a) each Investor must:

(1) [ [ plication form for their respective

(2) [ [ counterpart of the Shareholders

3.3

(c) enter the name of each Investor in the register of shareholders of the Company to
reflect the issue of the First Tranche Subscription Shares.

3.4 If any Investor does not pay the applicable aggregate Subscription Price within 15 Business
Days of being required to do so under clause 3.2(a)(3), the Investor in default must pay
interest to the Company on the amount unpaid at the rate of 10% per annum, which will
accrue daily from due date for the Subscription Price up to the date of payment.

3.5 The Company undertakes to use the proceeds from the issue of the Subscription Shares in
accordance Schedule 5 (Use of Funds).
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4. Second Tranche Conditions Precedent
4.1 (Second Tranche Conditions) The obligation for the Investors to subscribe for the Second
Tranche Subscription Shares is subject to the achievement of the following conditions
precedent:
(a) issue of all First Tranche Subscription Shares;
(b) the achievement of the following milestones to the satisfaction of the Investors on or
before Second Tranche Subscription Date:
(1) 10A
(2) that the business of the Company remains com
4.2 Where the Investors agree to do so, the Investors may at their [ ome or all of
the above conditions precedent.
4.3 The Investors and the Company acknowledge and 1(b)
may be amended, with the prior written approval of {
4.4 If prior to the satisfaction of the Second Tr,
fide offer for all of the Shares or subgj mpany that is
approved by the Board, the Second T, be satisfied and
on the approval of the Board, the | e for the Second
Tranche Subscription Shares s
Subscription Price in accordance
5. Second Tranche
5.1 The Company must n
Conditions.
5.2 Subject to th
each Investo
that Investor’s
5.3
r to the Company a duly signed application form for their respective
d Tranche Subscription Shares in substantially the form of Schedule 2;
(2) pay the aggregate Subscription Price for the applicable number of Second
Tranche Subscription Shares corresponding to its name in part C of
Schedule 1 by bank cheque or other immediately available funds acceptable
to the Company.
54 On receipt of the items to be done by the Investors in clause 5.3, the Company must

promptly:

(a) issue the Second Tranche Subscription Shares to the respective Investors;
(b) issue each Investor with a certificate for their relevant Second Tranche Subscription
Shares; and
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5.5

(c) enter the name of each Investor in the register of shareholders of the Company to
reflect the issue of the Second Tranche Subscription Shares.

If an Investor does not pay the Second Tranche Subscription Price within 15 Business Days
of being required to do so under clause 5.3(b), that Investor must pay interest to the Company
on the amount unpaid at the rate of 10% per annum, which will accrue daily from due date for
the Subscription Price up to the date of payment.

6.1

Subscription Shares

When issued, the Subscription Shares must:

(a) be credited as fully paid; and

(b) be free from any encumbrance.

7.1

7.2

Warranties

(Investor warranties) Each Investor
the date of this agreement and
circumstances existing at that
representations and warranties
respects.

8.1

Limitation of Lia

(Notice of clgj : i to make any payment (whether by way of
o rranty unless:

pany is given by an Investor to the Company setting
he fact, circumstance or matter giving rise to the

becomes dware of the fact, circumstance or matter on which the
End, in any event, on or before the date that is two years from the date
: and

tted or satisfied by the Company;

(2) withdrawn by the Investor;

(3) settled between the Company and the Investor; or

(4) referred to a court of competent jurisdiction by the Investor properly issuing
and validly serving legal proceedings against the Company in relation to the
claim,

Otherwise, the claim will be taken to be waived or withdrawn and will be barred and
unenforceable.
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8.2 (Maximum liability): The maximum aggregate amount that an Investor may recover from the
Company (whether by way of damages or otherwise) under the warranties is limited to the
aggregate amount paid by that Investor under this agreement on the date on which notice is
received by the Company.

8.3 (Thresholds): The Company is not liable to make any payment (whether by way of damages
or otherwise) for any breach of any warranty:

(a) if the amount finally adjudicated or agreed against the Company in respect of the
breach is less than $50,000; and

(b) until the total of all amounts finally adjudicated or agreed agains
respect of breaches of warranties (or which would have been
operation of this clause) exceeds $50,000.

e Company in
but for the

8.4 (No consequential loss): The Company is not liable to make er by way
of damages or otherwise) to the Investors for any indirect, conse i
loss of profits, however arising.

9. Dispute Resolution

9.1 In the event of a dispute in relation to this agg
accordance with the dispute resolution prg

10. Confidential Information

10.1

1.

11.1 conslitute the entire agreement between the
parties in re

1.2 ing the execution of the Transaction Documents, the

ch Investor a “deal bible” containing a copy of the
any other documents contemplated by or related to the

12.

12.1 nly be amended by written agreement of the parties to this agreement.

13.

13.1 A party only waives a breach of this agreement if the waiver is given in writing signed by that
party or its authorised representative. A waiver is limited to the instance referred to in writing
(or if no instance is referred to in the writing, to past breaches).

13.2  Failure or omission by any party to enforce compliance with any provision of this agreement
will not affect the rights of that party to use any remedy available to it in respect of the breach
of any such provision.
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OPTION AGREEMENT

THIS AGREEMENT is made on the 1A.
PARTIES:

1. 2A 2B of 2C (‘the company’)

2. 3A 3B of 3C (‘the taker)

Background:

A. The company in consideration for being has agreed to
grant to the taker an option to purchase the the company on
the terms set out in this agre

The Parties agree:

1.1

formation;

rity to enter into this agreement and
tions and exercise all rights under this

it has po

the person executing this agreement has full power and
authority to do so on its behalf;

e execution, delivery and performance of this agreement
will not contravene:

(d)

(i) its constituent document (including any statute);
(i) its company constitution;

(iii) any term of any trust deed;

(iv) any agreement, arrangement or understanding to

which it is a party;
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(e) this agreement is valid and enforceable;
() it has not, by act or omission, committed an act of default; and

(9) all necessary consents, licences, approvals, authorisations
and declarations of any governmental, semi-governmental or
regulatory authority to enter into this agreement (including
performance of all obligations and exercisable rights) have
been obtained or will be obtained by the time of performance.

2. Option

2.1 In consideration of the taker paying to premium (the
receipt of which is acknowledged by th® pany grants
to the taker an option to purchase the sha Otment price on
the terms set out in this agregment (the ‘optid

2.2 The taker will pay the pre ediately upon
execution of this agreement.

3. Term and ¢

3.1 The taker i 1 before 5.00pm on the expiry
date by se

3.2 ption on or before 5.00pm on the

4.

4.1 agrees:

(@)

o serve the notice of exercise on the company at its
egistered office;

(b) to serve a notice of exercise as set out under Schedule 2,
containing:

(i) the name and address of the taker;

(i) the number of shares concerning which the option
is being exercised;

(iii) details of the arrangements made to procure the
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payment of the allotment price; and

(iv) the signature of a director or the common seal
validly affixed of the taker.

4.2 The company will:

(a) ensure the option certificates are forwarded to the taker
within ten (10) days after the payment of the premium by the
taker as set out under Schedule 1;

(b) allot shares to the taker as nominated by the taker;

(c) ensure the share certificates are e taker within
ten (10) days after the paymg price by the
taker;

(d) register the shares in the take 2 the register of
members;

(e) procure the dired all matters
necessary for the cd RObligPhs under this
agree t.

5. Taker’s rij

5.1 The shares r th® agreement will have the rights

ompany. The company agrees:
ion of the company without giving the
ice of any proposed alterations as if the
areholder of the company;

(b) not to alter, in any event, the constitution so that the
constitution are in conflict with or inconsistent with this
greement.

5.2 The takeris entitled to participate in any cash or bonus share issue
concerning the shares and any shares acquired by the virtue of the
exercise of the option if the option is exercised earlier than the day
before the meeting of the board of directors at which it is resolved to
make the cash or bonus share issue.

5.3 The company will provide or allow (as the case may be) the taker or any

of its professional advisors access to:

(a) the books of account and all other financial records and data
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5.4

5.5

6.1

6.2

6.3

in whatever form (including computer stored data) and at any

locality;
(b) the sales figures and data;
(c) the register of directors’ shareholdings, of directors, principal

executive officers, secretaries and members; and

(d) all other information or data provided or permitted by law as if
the taker were a member of the company at any time up to
and including the expiry date.

The company agrees with the taker:

(a) to use its best endeavours tog brson holding
any of the abovementioned
supply the taker with all reasgs ance with and
incidental to the right of access;

(b) that the taker is pél copies (or both)
of the information . ; to store the
information or data i

The taker any to keep confidential the

ye or disclose the same to any

olders of ordinary shares (other than an issue in lieu of
or by way of dividend reinvestment) and no shares have been

entitteme®s to the bonus issue then that option, if exercised, will entitle
the taker to receive the bonus issue in respect of the shares resulting
from exercise of the option as if the option had been exercised and the
shares allotted before the record date.

In the event of a reconstruction of the capital of the Company (whether
arising from consolidation of shares or share split), the rights of the taker
as an option holder will be changed to the extent necessary to comply
with the constitution of the company applying to a reconstruction of
capital at the time of the reconstruction and the number of options will be
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6.4

7.1

8.1

9.1

9.2

adjusted to reflect the effect of such reconstruction.

The company must give notice to the taker of any adjustment to the
number of shares which it is entitled to subscribe for on exercise of an
option or the exercise price per share in accordance with the constitution
of the company.

Vienna Sales Convention

The uniform law on the international sale of goods (the ‘Vienna Sales
Convention’) does not apply to this agreemen

Expenses

Each party will pay their own legal exp
payable on this agreement orgn the delivery

and expenses

Act of default

If either party:
(@)

(b)

liquidator), special investigator,
anager or similar person appointed

scheme or arrangement (whether formal or informal) with
creditors;

signs its property, assets, business or affairs for the benefit
of its creditors;

(e) has any bona fide distress, execution, attachment or other
process made or levied against any of its assets which is not
satisfied within seven days after service; or

then there has been an act of default.

The non-defaulting party is known as the ‘innocent party’.

Page 5 of 11



2A
2B
2C

Founders Restricted Share
Subscription Agreemen

N

[1A]

© www.seedlegal.com.au




TABLE OF CONTENTS

1. DEFINITIONS AND INTERPRETATION ......ooiiiiritrnen s sss s sssn s sns s 3
2. SUBSCRIPTION OF SHARES ...ttt ssss s ssss s sss s ssssssssssnsnnsns 4
3 FOUNDER REPRESENTATION ......ooiiiimniniimisn s sssss s s sssssssssssssssssssanssnns 5
4 LIMITATION ON TRANSFER OF FOUNDER SHARES.............ccccsmmnmmnnmnnes s essnnes 6

7. COMPANY REPURCHASE OPTION UNDER TERMINATION

8. DRAG-ALONG RIGHTS .......ccciirrimnrnimnss s s ssns s

9. CHANGE OF CONTROL ACCELERATION ......ccooccoo g enennnninneinninanennsd

10. LIMITATION OF LIABILITY .covcircerrienrsersnnnanenssaae s snenn

11. DISPUTE RESOLUTION.......ccccvvmrinrcen. ... N ...

12. CONFIDENTIAL INFORMATION ............ QA --covveve oo M. ..........coovvennecnnns 10
13. ENTIRE AGREEMENT ....coccvveee .. N - NG -+ -+ verssressnnsssnssssnsssnssssnsssssssnsssssssnnss 10

14.

15.

16.

17.

18.

19.

©. www.seedlegal.com.au Page 2 of 13




Founders Restricted Share
Subscription Agreement

Dated: 1A

Parties

1. 2A 2B of 2C (Company)
2. 3A 3B of 3C (Founder 1)
3. 4A 4B of 4C (Founder 2)
4. 5A 5B of 5C (Founder 3)

Introduction

A

Operative clauses

(F#1, F#2, and F#3 each a Founder and together Founders)

Ibe for
, and the

The Company wishes to issue to the Founders, a e Founders wish
Shares from the Company, on the respective

Founders have agreed to become Shareho)

This agreement records the terms a
subscribe for shares in the Compa

have agreed to

1.

1.1

Definitions and Interpretation

Definitions
In this agreement:
Board mean

Business Day aturday or a Sunday or other public holiday in New South
Wales;

n the shareholders of the Company and the Company;

Founders Shares means and includes all Shares now owned or acquired by the Founders under this
agreement;

Issue Price means the price per share paid for the acquisition of the Founders Shares under this
agreement;

Milestone means the milestones set out in Schedule 1;

Milestone Due Date means the date by which each Milestone must be completed to the satisfaction of
the Board as set out to in Schedule 1;

Option Price means the price of $0.xx paid for the acquisition of all the unvested Subscription Shares
under this agreement;
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Shareholder means those persons holding ordinary and/or preference Shares in the Company from
time to time (as the context requires);

Shares means ordinary shares and/or preference Shares in the capital of the Company (as the context
requires).

Subscriber means the person acquiring the Subscription Shares as set out under Schedule 1;

Subscription Date means the date five Business Days after the satisfaction or waiver of the Conditions
or such other date as the parties may agree;

Subscription Shares means and includes all Shares being subscribed by each Founder under this
agreement, as set out under Schedule 1;

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) singular includes plural and plural includes singular;
(b) words of one gender include any gender;
(c) reference to legislation includes any amendmen

subordinate legislation made under it;
(d) reference to a person includes a corpg

(e) reference to a party includes tha
assigns;

sors and permitted

() headings do not affect inter|

(9) a provision must be read dow gssary to be valid. If it cannot be read down to
that extent, it musf be severed;

” o« ” o«

ent refers to the “satisfaction,” “consent,” “approval,” or similar indication of
the part of any party in relation to a particular matter, in the absence of an
cation that the party in question act “reasonably” or “in good faith” or in a
er such party may withhold the same for any reason in its absolute discretion.

Condition

21 The obligation for the Company to allot the Subscription Shares is subject to the achievement or
satisfaction of the following conditions precedent by the Subscription Date:

(a) completion of the respective Milestones by each respective Subscriber to the satisfaction of the
Board by the Milestone Due Date;

(b) if there are more than one Milestones to be completed by the respective Milestone Due Date,
then the unvested Subscription Shares shall remain subject to clause 5Error! Reference
source not found..

(c) approval by the Board for the subscription of the Subscription Shares under this agreement;
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22

23

24

2.5

(d) the Company obtaining all consents, approvals and waivers necessary from each of the
Shareholders of the Company to approve the issue of the Subscription Shares and to waive all
or any pre-emption rights or other rights they have under the Shareholders Agreement or
Constitution or any other agreement with respect to the issue of the Subscription Shares; and

(e) in consideration of the Subscriber being accepted as a Shareholder of the Company, the
Subscriber consents and confirms that it shall be a party to the Shareholders Agreement or
Constitution as a Shareholder and agrees to be bound by all of the relevant provisions of the
Shareholders Agreement or Constitution as if it had been an original party.

Each party to this agreement shall exercise its best endeavours and do all things necessary to give
effect to clause 2.1.

Each condition in clause 2.1, is independent and given for the benefit of th
waived by written notice by the Company.

pany and may only be

In the event that any of the above conditions have not been achieved i i he Company
or waived by the Company within 30 days of this agreement in accordan i ause 2.1, or any
such later date as the parties agree in writing, the Company may terminate t
by notice in writing to the Subscriber. On termination fl
obligation under this agreement and the Subscriber agr
Company under this agreement except and without prai

3.1

3.2

Founders Shares

Subject to the terms and
and sell to the Founders,
Founders Shargs.

n the Bubscription Date the Company will issue
rchase from the Company their respective

On the Subsc
their respective |

spective Founder a duly signed application form for
ny must:

4.1

warrants to the Company as follows:

(a) It has the power to enter into and perform this agreement and has obtained all necessary
consents and authorisations to enable it to do so.

(b) The entry into and the performance of this agreement does not constitute a breach of any
obligation (including without limitation, any statutory, contractual or fiduciary obligation) or
default under any agreement or undertaking by which it is bound.

(c) The Founder has read and understood and obtained such professional advice as required in
relation to:

(1) this agreement; and

©. www.seedlegal.com.au Page 5 of 13




(2) the consequences of subscribing for and owning shares in the Company.

(d) The Founder have fully informed themselves and relied on the representation and warranties
provided by the Company in this agreement and their own judgement in deciding whether or
not to enter into this agreement.

(e) The Founder:

(1) acknowledge that the Company does not issue the Founders Shares with the purpose
of the Founder selling or transferring them, or granting, issuing or transferring interest
in, or options over, them, other than as permitted in this agreement;

(2) acknowledges that the Founder do not subscribe for the Fognders Shares with the
purpose of the Founder selling or transferring them, or gra ssuing or transferring
interest in, or options over, them, other than as permitte S agreement; and

(3) acknowledges that they will not do anything which c i i of disclosure
document by reason of the application of section 707(

5.1

5.2

5.3

54

5.5

Restriction on Subscription Shares

If a Subscriber shall for any reason, including death, dis without
cause, fails to complete their respective Milestones ction of the
Board, the Company shall have a right to ex i xercisable for 30
written notice for
ubscriber all of the
s which become vested

failing to meet the Milestones, (the Ter
unvested Subscription Shares at the
as described in clause Error! Refer

any of such

On meeting each Milestone by the Mi
Subscription Shares shall

set out under this agreement, the relevant
that no additional Shares shall become

Repurchase i i the Company is electing to purchase and the Option
Price, prior to i

A Subscriber ted Subscription Shares except for provided under this

e Due Date. Upon meeting each Milestone by the Milestone Due Date
ested Subscription Shares, shall be released from the Repurchase Option on

rchdse Option at the end of each month thereafter, until all Subscription Shares
epurchase Option; provided, however, that such scheduled releases from the
all immediately cease as of the Termination Date.

are released from
Repurcl i

6.1

6.2

Limitation on Transfer of Founder Shares

The Founders shall not sell, assign, transfer, pledge, hypothecate, mortgage, encumber or otherwise
dispose of all or any of their respective Founder Shares except as expressly provided in this agreement.

Notwithstanding 6.1, each Founder may transfer all or any of their respective Founder Shares:

(a) by way of gift to any member of the Founder’s family or to any trust for the benefit of any such
family member or a Founder, provided, however that any such transferee shall agree in writing
with the Company, as a condition to such transfer, to be bound by all of the provisions of this
agreement to the same extent as if such transferee were a Founder, or
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(b) by will of the laws of descent and distribution, in which event each transferee shall be bound by
all of the provisions of this agreement to the same extent as if such transferee were a Founder.
For the avoidance of doubt, family shall include any spouse, lineal ancestor or descendant,
brother or sister.

71

7.2

7.3

Right of First Refusal on disposition of Founders Shares

If at any time a Founder desires to sell for cash any of their respective Founder Shares pursuant to a
bona fide offer from a third party (the Proposed Transferee), the respective Founder shall submit a
written offer (the Offer) to sell such Shares (the Offered Shares) to the Company on terms and
conditions, including price, not less favourable to the Company than those pn which the Founder
proposes to sell such Offered Shares to the Proposed Transferee. The Offer isclose the identity of
the Proposed Transferee, the number of Offered Shares proposed to b and the price, the total
number of Shares owned by the Founder and the terms and condition nd any othgr material facts
relating to the proposed sale.

The Company shall have an option for a period of 45 days (the Compan riod) following its

the Proposed Transferee, subject t
other shareholders or the Proposed Ess than the price and upon other terms and
conditions, if any, not more favourable psferee than those specified in the Offer. Any
Offered Shares not sold v within 45 day period shall continue to be
subject to the requirem i i NPr. Offered Shares that are sold pursuant

9.1

9.2

9.3

9.4

der Termination of Employment

pson, including death, disability or involuntary removal with or without cause,
capacity by the Company or any of its subsidiaries, the Company shall
epurchase Option), exercisable for 60 days (the Repurchased Period)
ich the Founder shall so cease to be employed (the Termination Date), to

vested as described in clause 9.2.

On each anniversary of the date of this agreement, agreed percentage of the Founders Shares shall
become vested, provided, however, that no additional Shares shall become vested after the Termination
Date.

If the Company desires to exercise its option to purchase, it shall notify the respective Founder (the
Repurchase Notice), stating the number of Shares the Company is electing to purchase and the Option
Price, prior to the expiration of the Repurchase Period.

The Founder may not transfer any unvested shares except for provided under this agreement. All
unvested shares to be purchased back at the Issue Price.
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9.5 All of the Founder Shares shall initially be subject to the Repurchase Option. Prior agreed number of
Founder Shares of the total number of Shares shall be released from the Repurchase Option on an
agreed date, and an additional release of Founder Shares of the total number of Shares shall be
released from the Repurchase Option on the agreed day of each month thereafter, until all Shares are
released from the Repurchase Option; provided, however, that such scheduled releases from the
Repurchase Option shall immediately cease as of the Termination Date.

10. Drag-Along rights

101 In the event that the Company or a majority in interest of its shareholders determines to effect a merger
or sale of all or substantially all of the assets or the equity interests if the Company to a third party in a
bona fide negotiated transaction (a Sale Transaction), each Founder shall bligated to and shall
promptly upon notice from the Company:

(a) Transfer or sell all Shares owned by it to such third party
including price and type, applicable to the Company or the oth
be, and

(b)

and provisions of this clause 10.
closing of any Sale Transaction, t

this clause 10, each Found X ts the Company as its agent and attorney to
execute all agreements, instru gs and take all actions necessary or desirable
to effectuate any i ompany a proxy vote the Shares held by

11.

11.1 Founders Shares shall accelerate such that the
as to an agreed percentage unvested of the Founders
ely prior to consummation of a Triggering Event.

11.2 er is involuntarily terminated by the Successor Corporation (as

en the vesting of any Founders Shares subject to the Repurchase Option
ccessor corporation resulting from such Triggering Event or a parent or
ess®r corporation (the “Successor Corporation”) that are held by a Founder at
shall accelerate such that any repurchase right of the Company to which the
has succeeded as a result of the Triggering Event shall lapse as to the number
of Shares ich such repurchase right would otherwise have lapsed as of the agreed date from
the date of termination of all services by a Founder to the Successor Corporation in any capacity,
including without limitation as an employee, consultant or member of the Board of Directors (the
“Services”). The acceleration of vesting and lapse of repurchase rights provided for in the previous
sentence shall occur immediately prior to the effective date of termination of the Services.

11.3 For the avoidance of doubt, Triggering Event under this clause shall mean:

(a) a sale, transfer or disposition of all or substantially all of the Company’s assets to a corporation
or other entity of which at least a majority of its combined voting power is owned directly or
indirectly by the Company, or
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(b) a transaction or series of related transactions which involves the transfer of greater than 50% of
the Shares in the Company (on an as converted basis) excluding a bona fide capital raising or
liquidity event, or

(c) any merger, consolidation or other business combination transaction of the Company with or
into another corporation, entity or person, other than a transaction with or into another
corporation, entity or person in which the holders of at least a majority of the shares of voting
capital of the Company outstanding immediately prior to such transaction continue to hold
(either by such shares remaining outstanding in the continuing entity or by their being
converted into shares of voting capital of the surviving entity) a majority of the total voting
power represented by the shares of voting capital of the Company (or the surviving entity)
outstanding immediately after such transaction (an “Excluded Entity”),

11.4 Notwithstanding anything stated, a transaction shall not constitute a “Trig
is to change the state of the Company’s incorporation, or to create a h
in substantially the same proportions by the persons who hold the
before such transaction. For clarity, the term “Triggering Event” as defin
transactions whether by the Company or by the holders of shares.

vent” if its sole purpose
will be owned
immediately
clude share sale

12. Limitation of Liability

12.1 (Notice of claims): The Company is not liable damages or
otherwise) for any breach of any warranty unlg

(a) notice of a claim against the ComN is gi pany setting out full
details including details of t
reasonably practicable but M Business Days after the Founder becomes

12.2 i N pXimum aggregate amount that an Founder may recover from the Company

by that Founder und is agreement on the date on which notice is received by the Company.

12.3 mpany is not liable to make any payment (whether by way of damages or

reach of any warranty:

(a) if the amount finally adjudicated or agreed against the Company in respect of the breach is less
than $20,000; and

(b) until the total of all amounts finally adjudicated or agreed against the Company in respect of
breaches of warranties (or which would have been made but for the operation of this clause)
exceeds $20,000.

12.4 (No consequential loss): The Company is not liable to make any payment (whether by way of
damages or otherwise) to the Founders for any indirect, consequential or economic loss or loss of
profits, however arising.
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13.

Dispute Resolution

131 In the event of a dispute in relation to this agreement, each party to the dispute must use its best
endeavours to resolve the dispute within five Business Days following receipt of notice of the dispute or
a longer period agreed by the parties to the dispute.

13.2 If the dispute is not resolved within the specified time, or within such further period as the parties agree,
then the parties must refer the dispute to mediation in accordance with the Australian Commercial
Disputes Centre (ACDC) Mediation Guidelines.

13.3 The mediation shall be conducted in accordance with the ACDC Mediation Guidelines the terms of
which are deemed to be incorporated into this agreement, in relation to the prgledures to be adopted,
the process of selection of the mediator and the costs of the mediation.

13.4 Any determination by the mediator shall not be binding on the p. nd on corppletion of the
mediation, the parties are entitled to commence legal proceedings.

14. Confidential Information

14.1 Each party to this agreement mutually agree to mai
agreement and not disclose any information except require

15. Entire Agreement

15.1 When signed, this constitutes the entire ™8 tion to their subject
matter.

16. Amendment

16.1 This agreement can only @aamended by ¥ e parties to this agreement.

17. No Waiver

17.1 A party only e waiver is given in writing signed by that party or its
authorised repRga i i E instance referred to in writing (or if no instance is
referred to in the -

17.2 compliance with any provision of this agreement will not

remedy available to it in respect of the breach of any such

18.

18.1 agreement given in connection with this agreement must be in writing and in

en by an authorised representative of the sender.

18.2 Notice may en to a party:

(a) personally;
(b) by leaving it at the person's address last notified;
(c) by sending it by pre-paid mail to the person's address last notified;
(d) by sending it by facsimile to the person's facsimile number last notified; or.
(e) by sending it by email to the person's email address last notified.
18.3 Notice is deemed to be received by a party:

(a) when left at the person's address;
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(b) if sent by pre-paid mail, three Business Days after posting or five Business Days in the case of
a notice sent to or from a place outside Australia;

(c) if sent by facsimile at the time and on the day shown in the sender's transmission report;
(d) if sent by email at the time and on the day shown in the sender’s transmission report.

18.4 At the date of this agreement, the following addresses the last notified addresses of the respective
parties is as set out in the parties section of this agreement.

18.5 A party may change its address or facsimile number for service by giving at least one Business Day's
notice to the other party.

19. Costs

19.1 The Company shall bear the costs of and incidental to the preparation o

19.2 All parties are to bear their own costs of and incidental to the review of any legal, tax
and other advice in respect to this agreement.

20. Governing law

20.1 This agreement is governed by the laws of New Sg
exclusive jurisdiction of the courts of New South
any disputes arising under or relating to this g

20.2 No party may object to the jurisdiction of Ngef those co
forum or that it does not have jurisdicjg

21. Counterparts

211 This agreement may be arts. A counterpart may be a facsimile.

Together all counterpart
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22. Schedule 1

Name of Founder/Subscriber # 1

Subscription Shares

6A

Milestones

@)

6B

Milestone Due Date

@)

Name of Founder/Subscriber # 2

Subscription Shares

Milestones

Milestone Due Date

Name of Founder/Subscriber # 3

Subscription Shares

Milestones

Milestone Due Date
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Executed as an agreement on 1A

Signed for and on behalf of

[2A 2B]:
Director Director/ Secretary
Name (please print) Name (please print)

Executed by [3A 3B]:

Name of Witness (print) Bse print)

Executed by [4A 4B]:

Name (please print)

)
Executed by [5A 5B]: )

)

)
Witness Founder signature
Name of Witness (print) Name (please print)

©. www.seedlegal.com.au Page 13 of 13




[P Deed of
Assignme

[1A]




Table of Contents

1. ASSIGNMENTS ... bR e n e s 3
1.1 ASSIGNMENT TO THE ASSIGNEE.......cciuiiiiiiiiiii ittt s s s s s e s 3
1.2 PERFECTION OF ASSIGNMENT .....oiitiiiiiiiiiiiiii it sas e s s e s s s e 3
1.3 WARRANTIES AND CONFIRMATIONS ....oiiuiiiiiiiiiiieiti st s s s e 3

2. INDEMNITIES.......c o e s e b e a s b s n bR e ae e 4
2.1 ASSIGNORS INDEMNITY TO ASSIGNEE......ccuiiuiiuiiiiiiie sttt s s s s s e 4

R T 10 I 03

3.1 METHOD OF NOTICE. ... i e e eeeee ettt e e e e e e e e e e e e e e e e e e e e eneeeeeeeenees
3.2  TimE oF EFFecT oF NoOTICE
4, GENERAL ......oeeeccriricisiss s se s s e s e se s e s s sssssesssssssnssssssssssssssssssnnnnnnnns
4.1 GENERAL ..ttt e e e e e e e e e e e e e e aeaaaeeeerereraraaey
4.2 VARIATION .ottt e e e e e e e e e e e e e e e e e aeneneeeeeeeeeeneennenes 8
4.3 EXERCISE OF RIGHTS ..coiiiiieeeeeeeeeeeeeeeeeee e ee e e e e e e eaeeens
4.4 NOIMPLIED WAIVER ..coetieeeeeeeeeeee e eeeeee e e e e eaaaanana
45  ASSIGNMENT ...
4.6  RELATIONSHIP OF PARTIES c.ovvvvveevereeeeenns
47  SEVERABILITY ..ootteieieeeieeiee e eeeeeeeeeea ey
4.8 ENTIRE AGREEMENT ..oeviiiiieeeeeeeeienrnn
4.9 COUNTERPART c.ovviiieeiiiieeieeeeeeendll ..
410 GOVERNINGLAW .....oceevvveeeieee .. N .- Y
5. DEFINITIONS AND INTERPRETATIO D T 6
5.1 BISSINNEO TN GO W . 6

5.2 INTERPRETATION ......... QERSR ... NI N oo e emmmeneemeeeeaaaaaaesaaannnnesaneeeaaaeeeeeeaannnnes 6

© Copyright 2015. www.seedlegal.com.au Page 2 of 7




IP DEED OF ASSIGNMENT

This deed is made on 1A by:

[2A 2B of 2C] (Assignor);
[3A 3B of 3C] (Assignee);

Background

(A) The Assignor owns the Intellectual Property and Intellectual Prope
Technology.

(B) In consideration of benefits granted to the Assignor,

assignment of all Intellectual Property and Intellectual
Core Technology.

rty Rights to the

It is agreed as follows:

1. ASSIGNMENTS

11 Assignment to the Assignee

roperty and Intellectual Property Rights
twithstanding any deficient action, omission or

(@)

1.2

ual Property and Intellectual Property Rights that has not been fully
assigned in accordance with this deed or which later comes within their
possession, ownership or control (even if after the date of this deed); and

(b) until the assignments are fully effected, unconditionally and irrevocably licenses to
the Assignee the full use of the Intellectual Property and Intellectual Property
Rights without royalty or any other compensation.

1.3 Warranties and Confirmations

(a) The Assignors warrants that as far as it is aware no person has any Intellectual
Property Rights in the Core Technology other than as provided for in this deed and
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that they are not aware of any lawful ground of objection or revocation to those
rights.

(b) The Assignor confirms that it is not entitled to any compensation or other
consideration for any of the assignments, other dispositions or transactions
contemplated by this deed nor will they seek or claim such compensation or
consideration.

2. INDEMNITIES

21 Assignors indemnity to Assignee

The Assignor individually forever indemnifies the Assignee aggj ny loss including any

proceeding,

3. NOTICES

3.1 Method of Notice

s’ notice of a change of its address, email or
tion, application or request is only given or made by

3.2

(b) sent by post, two business days after it is posted; or

(c) if it is sent by email or fax, as soon as the sender receives from the sender’s fax
machine a report of an error free transmission to the correct fax number.

(d) if a notice, consent, information, application or request is delivered, or an error free
transmission report in relation to it is received, after the normal business hours of
the party to whom it is sent, it is to be treated as having been given or made at the
beginning of the next business day.
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41

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

GENERAL

General

If the day on or by which something is required to be done or may be done is not a business
day, that thing must be done on or by the next business day.

Variation

No variation of this deed will be of any force or effect unless it is in writing and signed by the
parties to this deed.

Exercise of rights

The fact that either party fails to do, or delays in doing, somethj e other party is entitled
to do under this deed, does not amount to a waiver of that p i A waiver by
either party is only effective if it is writing.

No Implied waiver

A written waiver by either party is only effective i ion or
breach in respect of which it is given. Itis n impli any other
obligation or breach; or as an implied wgg i relation to any
other occasion.

Assignment

Neither party may novate, assi s deed or any of their obligations under
this deed without the prior written er party. That consent may be given or

assume any obligation or responsibility
arty to any agreement, negotiate or enter into
other party or pledge the credit of another party
ed or by express agreement between the parties.

a clause of this deed can be read in a way that makes it illegal,
but can also be read in a way that makes it legal, enforceable and
the latter way. If any clause or part of a clause is illegal,
alid, that clause or part is to be treated as removed from this deed, but
is not affected.

unenforceable o
the regt of this

Entire

This deed contains everything the parties have agreed on in relation to the matters it deals
with. No party can rely on an earlier document, or anything said or done by another party, or
by a director, officer, agent or employee of that party, before this deed was executed, save
as permitted by law.

Counterpart

This deed is properly executed when a party executes either this deed or an identical
counterpart and will be binding on that party as regards itself and in favour of each other
party when they execute this agreement.
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410 Governing Law

This deed is governed by the laws in force in the State of New South Wales. The parties
submit to the exclusive jurisdiction of its courts.

5. DEFINITIONS AND INTERPRETATION

5.1 Definitions

In this deed the following definitions apply:

Assignment Date means [5A].
Core Technology means [4A].

Intellectual Property means all intellectual and technological p

treatment and methodology, brand names, logos,
used in the business, all other non-descripig i

Intellectual Property Rights
in and to inventions, know-how,

d future rights, title and interests
Rlications, registered and
unregistered trade i i d unregistered designs,
copyrights, circuit | Wesses, computer programs,
iness names and brand names.

5.2

to a person, includes reference to the person’s executors,

nce to one gender includes each other gender;

() headings are included for ease of reference only and do not affect the
interpretation of this deed; and

(9) any reference to a statute, regulation, rule or other legislative provision includes
any amendment, modification, or re-enactment of legislative provisions substituted
for and any statutory instrument issued under that statute, regulation, rule or other
legislative provision.
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EXECUTED AS A DEED on [1A]:

Signed by for and on behalf of Assignor by
its authorised signatory:

Signature of Authorised S

Signed by Assignee:

Name of Assignee

Witness

© Copyright 2015. www.seedlegal.com.au Page 7 of 7




2A
2B
2C

Founders Share Buy-Back Agr

N
N

ent

[1A]

©Copyright 2015. www.seedlegal.com.au




TABLE OF CONTENTS

1. DEFINITIONS AND INTERPRETATION ......ooiiiiritrnen s sss s sssn s sns s 3
2. FOUNDERS SHARES ...ttt ssss s s ss s s s ssessss sssnsssan s nnns 4
3. FOUNDERS REPRESENTATION .......coiiiiimitinir s sssss s ssss s s sssssas s sns s 4
4, LIMITATION ON TRANSFER OF FOUNDERS SHARES.........c.ccooinmmmnmnnnessssss s 5
5. RIGHT OF FIRST REFUSAL ON DISPOSITION OF FOUNDERS SHARES...........c.ccceeeiunnnne. 5

6. ADDITIONAL RESTRICTIONS ON RESALE .........ccccoconvimnenncaennannns

7. RESTRICTION ON FOUNDERS SHARES. .........ccccocnvinninncece . (G

8. COMPANY REPURCHASE OPTION UNDER TERMINATION OF EGROJMPNT ..................
9. DRAG-ALONG RIGHTS........cccimrimnnnrmnsnnnennen gl cnnennnssnesssssseess: S cveevne P .. 7

10. CHANGE OF CONTROL ACCELERATION ... N e . e 7

11.  LIMITATION OF LIABILITY .cccoerrvccccecc ... N e

12. DISPUTE RESOLUTION .......coooiiiieee e N e S

13. CONFIDENTIAL INFORMATION .G - -SERM............oeenenmnccrree e e e e e e s ssmmnene e e e e e e s snnas 9
14. ENTIRE AGREEMENT ... NI N - N -+ oo sssssnmnmnneneeeessas s ssnnnmnnnnsensenessnnnns 10
15. AMENDMENT............. N+ - N N o e e e reeree e e e rereennnnnnnmnmnmnnssssnsnsssssnnnnnsnes 10
16. NOWAIVER.......ee e AL R - N+ et r e s e s e s e e e e e e e e e e e e e e e e mnmn s n e s 10
17. NOTICE......... A R - ovvve e N+ ov o M e eeessasssssssse s e e e e e e e e e e e nnnnnnnmnmsssssssssssssssssnnsnsns 10
18. COSTS..cc e N N...........cooeerir s s s e e e e e e e e e e s e e e e s e e e s n s s s s a s s s s s sssssnnnnnanss 1
19. EEPERIGNG LAW Moo v eecececmmmnsnnssssssssssssssssssese s e e e e e e e e e e s snnnnnnmnmnmnssssssssssssnsnnsnsns 1
20. WHOUNTERESSERS ... NI -...........occoiiiiririiririirirrrrrerernennnnnssssssssssssssssssssssssssssmsmmmmmmeensnnnnnnnnnnnnnnne 1
©Copyright 2015. www.seedlegal.com.au Page 2 of 12




Founders Shares Buy-Back Agreement

Parties

Introduction

A

Operative clauses

1.
2.
3.

2A 2B of 2C (Company),
3A 3B of 3C (Founder 1),
4A 4B of 4C (Founder 2);

(together referred to as Founders)

The Company wishes to issue to the Founders, and the Fo i bscribe for
Shares from the Company, total of 5A ordinary shares (Founde res@6A” par value per
share (Issue Price), of the Company on the terms and conditions se

1.

1.1

1.2

Definitions and Interpretation

Definitions

In this agreement:
Board means the board of Director

Business Day mean
South Wales;

day or other public holiday in New

unless the context otherwise requires:

(a) singular includes plural and plural includes singular;
(b) words of one gender include any gender;
(c) reference to legislation includes any amendment to it, any legislation substituted for it,

and any subordinate legislation made under it;
(d) reference to a person includes a corporation, firm and any other entity;

(e) reference to a party includes that party's personal representatives, successors and
permitted assigns;
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(f) headings do not affect interpretation;

(9) a provision must be read down to the extent necessary to be valid. If it cannot be read
down to that extent, it must be severed;

(h) if a thing is to be done on a day which is not a Business Day, it must be done on the
Business Day after that day;

(i) another grammatical form of a defined expression has a corresponding meaning;

)] an expression defined in the Corporations Act has the meaning given by the
Corporations Act;

(k) a reference to “including” should be read as “including, withg

)] no rule of construction applies to the disadvantage of
forward this document or any portion of it; and

"«

(m) where this agreement refers to the “satisfaction,
indication of assent or consent on the parjpof any party in

2.
2.1
2.2 On the Subscription Da
their respective Founders
ach Founder;
ificate for their relevant Founders Shares; and

er in the register of shareholders of the Company to
3.
3.1 i i he issuance and acquisition of the Founders Shares, each Founder

rants to the Company as follows:

(a) It has the power to enter into and perform this agreement and has obtained all
necessary consents and authorisations to enable it to do so.

(b) The entry into and the performance of this agreement does not constitute a breach of
any obligation (including without limitation, any statutory, contractual or fiduciary
obligation) or default under any agreement or undertaking by which it is bound.

(c) Each Founder has read and understood and obtained such professional advice as
required in relation to:

(1) this agreement; and
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(2) the consequences of subscribing for and owning shares in the Company.

(d) Each Founder has fully informed themselves and relied on the representations and
warranties provided by the Company in this agreement and their own judgement in
deciding whether or not to enter into this agreement.

(e) Each Founder:

(1) acknowledges that the Company does not issue the Founders Shares with
the purpose of the Founder selling or transferring them, or granting, issuing or
transferring interest in, or options over, them, other than as permitted in this

agreement;

(2) acknowledges that the Founder does not subscri the Founders Shares
with the purpose of the Founder selling or i or granting,
issuing or transferring interest in, or options er than as

permitted in this agreement; and

(3) acknowledges that they will not do i i i e of
disclosure document by reason of icati of the
Corporations Act.

4. Limitation on Transfer of FouRr

41 Each Founder shall not sell, as \ c hypothecate, mortgage, encumber or
otherwise dispose of all or any o QR ares except as expressly provided in this

agreement.
4.2 Notwithstanding 4.1, of the Founders Shares:
(a) s family or to any trust for the benefit of

of descent and distribution, in which event each transferee shall be
the provisions of this agreement to the same extent as if such
e Founder. For the avoidance of doubt, family shall include any

5.1 If at any time the Founder desires to sell for cash any of the Founders Shares pursuant to a
bona fide offer from a third party (the Proposed Transferee), the Founder shall submit a
written offer (the Offer) to sell such Shares (the Offered Shares) to the Company on terms
and conditions, including price, not less favourable to the Company than those on which the
Founder proposes to sell such Offered Shares to the Proposed Transferee. The Offer shall
disclose the identity of the Proposed Transferee, the number of Offered Shares proposed to
be sold and the price, the total number of Shares owned by the Founder and the terms and
conditions of, and any other material facts relating to the proposed sale.
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5.2 The Company shall have an option for a period of 90 days (the Company Option Period)
following its receipt of the Offer to purchase some or all of the Offered Shares in place of the
Proposed Transferee. If the Company desires to purchase any of the Offered Shares, it shall
notify the Founder of such election during the Company Option Period, stating the number of
Offered Shares it desires to purchase. Such notice shall, when taken in conjunction with the
Offer, be deemed to constitute a valid, legally binding and enforceable agreement for the sale
and purchase of the Offered Shares.

5.3 If the Company does not purchase all of the Offered Shares, the Offered Shares not so
purchased may be sold by the Founder to any other Founder then to any other shareholder of
the company before to the Proposed Transferee, subject to any
agreement. Any such sale shall be to other shareholders or the P,
less than the price and upon other terms and conditions, if a
Proposed Transferee than those specified in the Offer. Any
such 30 day period shall continue to be subject to the requireme
this clause 5. Offered Shares that are sold pursuant to this clause 5
a party shall no longer be subject to this agreements

provisions of this
ed Transferee at not
more favgurable to the

6. Additional Restrictions on Resale

6.1 In addition to the other restrictions pro$
12 months from the date of thj

er agrees that until
transfer any of the

7.
71 i r's right to the Founders Shares for four
1 ' greement, twenty five percent (25%) of
7.2
ed®iely cease and the Founder shall, without delay, forfeit to the
rge, all of the unvested Founders Shares from the date the Founder
8. Company Repurchase Option under Termination of Employment
8.1 If any of the Founders shall for any reason, including death, disability or involuntary removal

with or without cause, cease to be employed in any capacity by the Company or any of its
subsidiaries, the Company shall have the exclusive option (Repurchase Option), exercisable
for 45 days (the Repurchased Period) from the date upon which the Founder shall so cease
to be employed (the Termination Date), to purchase from the Founder all of the Founders
Shares at a mutually agreed price per share (the Option Price), other than any of such
Shares which become vested as described in clause 7.2.
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8.2

8.3

8.4

If the Company desires to exercise its option to purchase, it shall notify the relevant Founder
(the Repurchase Notice), stating the number of Shares the Company is electing to purchase
and the Option Price, prior to the expiration of the Repurchase Period.

Notwithstanding clause Error! Reference source not found., the Subscriber agrees not to
sell, assign, transfer, pledge, hypothecate, mortgage, encumber or otherwise dispose of all or
any of the Shares acquired under this agreement except first allowing the Repurchase Option
to the Company.

The Founder may not transfer any unvested shares except for provided under this agreement.
All unvested shares to be purchased back at the Issue Price.

9.1

10.2

Drag-Along rights

(a) Transfer or sell all Shares owned Q

action, including voting t Es in favour of the Sale Transaction and
executing any purchase Ner agreements, indemnity agreements,
escrow agree e Company or the third party may

y Sale Transaction, and grants to the Company a proxy vote the
e Founder in favour of any Sale Transaction.

the Repurchase Option in clause 7 shall lapse as to the Founders Shares then unvested,
effective as of immediately prior to consummation of a Triggering Event.

Notwithstanding the foregoing, if the Founder is involuntarily terminated by the Successor
Corporation (as defined below) following the consummation of a Triggering Event (as defined
below), then the vesting of any Founders Shares subject to the Repurchase Option that was
assumed by the successor corporation resulting from such Triggering Event or a parent or
subsidiary of such successor corporation (the “Successor Corporation”) that are held by the
Founder at the time of termination shall accelerate such that any repurchase right of the
Company to which the Successor Corporation has succeeded as a result of the Triggering
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Event shall lapse as to the number of Shares as to which such repurchase right would
otherwise have lapsed as of the date from the date of termination of all services by Founder to
the Successor Corporation in any capacity, including without limitation as an employee,
consultant or member of the Board of Directors (the “Services”). The acceleration of vesting
and lapse of repurchase rights provided for in the previous sentence shall occur immediately
prior to the effective date of termination of the Services.

10.3  For the avoidance of doubt, Triggering Event under this clause shall mean:

(a) a sale, transfer or disposition of all or substantially all of the Company’s assets to a
corporation or other entity of which at least a majority of its comRined voting power is
owned directly or indirectly by the Company, or

(b) a transaction or series of related transactions which in
than 50% of the Shares in the Company (on an as con
fide capital raising or liquidity event, or

the trangfer of greater

shares of voting capital of the
transaction continue to hold (gj ini tanding in the

voting capital of the Co
such transaction (an “Excl

10.4  Notwithstanding anythj constitute a “Triggering Event” if its
sole purpose is to ch corporation, or to create a holding
company that will be own i proportions by the persons who hold the
Company’s ities i h transaction. For clarity, the term “Triggering

Company is not liable to make any payment (whether by way of
ny breach of any warranty unless:

(a) notice of im against the Company is given by an Founder to the Company setting
IIs including details of the fact, circumstance or matter giving rise to the
S soon as reasonably practicable but in any event within 60 Business Days
after the Founder becomes aware of the fact, circumstance or matter on which the
claim is based and, in any event, on or before the date that is two years from the date

of this agreement; and

(b) within 9 months after the Company has received that notice, the claim has been:
(4) admitted or satisfied by the Company;
(5) withdrawn by the Founder;

(6) settled between the Company and the Founder; or
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Professional Services Agreement

This Agreement is executed on 1A

BETWEEN

1. 2A, 2B of 2C (Company)
2. The Contractor described as such in the Schedu

Introduction

A. The Company wishes to engage the Contractor to pr
on the terms and conditions set out in this agreement.

Operative clauses

1. Definitions
In this agreement:

Affiliate means a relateg body corpo

Confidential Informati i btained by the Contractor, its employees,

arked "confidential" or which the Company informs the Contractor is
r a trade secret;

(f) information now or subsequently in the public (other than through breach of this
agreement or breach of confidence by any other person);

(9) information which the Contractor, its employees, agents or sub-contractors can prove
they lawfully possessed before obtaining it in the course of the Engagement;

Engagement means the engagement of the Contractor under this agreement;

Intellectual Property means:
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(a) an invention, discovery, secret process, novel design, improvement or modification of

any nature;

(b) computer program material (including computer software, tables, charts, flow charts,
algorithms, diagrams, plans, techniques, data, structures, logical ideas, concepts and
processes);

(c) copyright in any works (including literary works and art works);

(d) trade marks,

made, written, developed, created, generated, discovered, conceived
Contractor, or their respective employees, agents or sub-contracto
performing the Services (in or out of working hours) prior to th
Agreement, whichever first occurs, whether or not capable of s

ry or termination of this
ry protec

Services means the services to be provided by the Contractor to th
out in item 3 of the schedule and any such other segvices as may be
the Company;

2, Interpretation
In this agreement, unless the context @
(a) reference to legislation i
be read down to the extent necessary to be valid; if it cannot be
extent, it must be severed.
3.
The Company engages the Contractor to perform the Services on the terms of this
agreement.
4. Term
4.1 The Engagement starts on the date of execution of this agreement, or any other date the

parties agree in writing.
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4.2 The Engagement ends on the date specified in item 2, or any earlier date the Engagement is
terminated under this agreement. If no end date is specified, the Engagement ends on the
date the Engagement is terminated under this agreement.

5. Services

5.1 The Services to be provided by the Contractor are specified in item 3.

5.2 The parties acknowledge that the time commitment required for the Contractor to provide the
Services may vary from time to time.

5.3 The Contractor must:

5.4
5.5

(a) perform the Services with reasonable skill, care and ay not sub-

c) comply with all reasonable requirements of

d) comply with applicable health and safet

6.
6.1 ctor such remuneration as is specified in item 5 of the
6.2 ontractor for any reasonable expenses incurred by the
)g the Services, if the Company first authorises those expenses in
6.3 inMice the Company as specified in item 6 of the schedule. Each
invoice must:
(a) mount claimed and the work claimed for; and
(b) be accompanied by any invoices or substantiating documents the Company requires.
6.4 The Company will pay those invoices within 30 days of receipt (unless the Company requires
further information from Contractor in relation to the invoices).
7. GST
71 If any taxable supply made by a party under this deed is subject to GST, the party making the

supply may, in addition to the consideration for the supply, recover an additional amount on
account of GST.
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7.2

The additional amount payable under this clause:

(a) is equal to the consideration payable to the Supplier for the relevant supply multiplied
by the prevailing GST rate; and

(b) is payable at the same time and in the same manner as the consideration for the
supply to which the additional amount relates.

8. Confidential Information

8.1 The Company owns all Confidential Information.

8.2 During and after the Engagement, the Contractor may use isclose Confidential
Information only:

(a) to perform the Services;
(b) if the Company has consented in writing; or
(c) if required by law.

8.3 The Contractor may copy Confidential Informgg

8.4 The Contractor must keep all Confidenti

8.5 On demand by the Company and at thée
(a) deliver to the Company

then
(b) delete all Copfdential Inf
Contractor's

8.6

concurrent cI\gl er person or entity and that the Contractor will
ompany any unpublished document or proprietary
, person or entity unless consented to in writing by

9.

9.1 dgand agree that all Intellectual Property developed by the Company,
or the Contractor e course of performing the Services prior to the expiry or termination of
this A ichever first occurs, shall be the property of the Company and the
Contracto ns to the Company their respective interests in any such Intellectual Property
to the Company. The assignment takes effect as each part of the Intellectual Property comes
into existence.

9.2 The Contractor must disclose any Intellectual Property to the Company in a timely manner.

9.3 Prior to the expiry or termination of this Agreement, whichever first occurs, the Company may
alter any Intellectual Property.

9.4 On demand by the Company prior to the expiry or termination of this Agreement, whichever

first occurs, the Contractor must:
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9.5

9.6

9.7

(a) deliver to the Company all Intellectual Property in their respective control; and then

(b) delete all Intellectual Property held electronically in any medium in their respective
control.

Prior to the expiry or termination of this Agreement, whichever first occurs, the Contractor
must do anything the Company reasonably requires (at Company’s cost):

(a) to obtain statutory protection (including by patent, design registration or copyright) for
the Intellectual Property for the Company in any country; and

(b) to perfect or evidence the Company’s ownership of the Intellec

Prior to the expiry or termination of this Agreement, whichever j§
agrees to assert no rights, claims or entitlements against
customers, whether arising out of patents, trade secrets, copy se based on
the manufacture, sale or use of the Company’s or Contractor's wor

The provisions of this clause 12 shall survive any te

10.

10.1

10.2

10.3

Records

The Company owns all documents and
Company's business, whether or not p
On demand by the Company an agement, the Contractor must:

(a) deliver to the Company al
and then

and records in the Contractor's control;

(b) delete all tho ectronically in any medium in the

12.1

12.2

do not represent a conflict of interest for the Contractor in the
of the Services for the Company.

Either party may terminate the Engagement by giving 30 days notice in writing to the other
party.

The Company may terminate the Engagement at any time, by written notice to the Contractor,
if the Contractor (or any of its employees and agents):

(a) commits a serious or persistent breach of this agreement;

(b) becomes insolvent;
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(c) does an act which, which in the opinion of the Company, reflects unfavourably on the

Company;
(d) is convicted of a criminal offence.

13. Consequences of termination

13.1  When the Engagement ends, the Contractor must deliver to the Company all property
belonging to or loaned by the Company, including but not limited to, all materials, original and
reproductions of documents, software, hardware and items of any nature supplied to the
Contractor by the Company or developed by the Contractor as part Services and the
Contractor shall erase or destroy additional copies of such pr which reside on the
Contractor's erasable media.

13.2 The Contractors obligations and the obligations of its emplo ts under the
intellectual property, confidentiality and return of the Company’s pr j
of this agreement.

14. No Competition

14.1  Commencing on the date of execution gf gt an iring o date that is 24

14.2

14.3

months after:
(a) the end of the Engagem
(b) termination pursuant to cla

which ever is the later, ire or indirectly, on their own account or
on behalf of any pers i ich tf ompany or their associates carries
on business:

(a) i kst or otherwise be concerned or interested
city (including as principal, agent, partner,
r, director, trustee, beneficiary, financier, consultant

s, approach any customer of the Company or their associates with a
ing the business of that customer; or

solicit, ca
iewtos

or seek to interfere with the relationship between the Company or their
associates (on the one hand) and the customers, suppliers and employees of the
Company or its associates (on the other hand).

The Contractor acknowledges the prohibitions and restrictions contained in this clause 17 are
reasonable in the circumstances and necessary to protect the Company and their associate’s
businesses.

For the purpose of this clause 17, an “associate” is any corporation, venture, partnership or
other business entity or vehicle over which the Company has direct or indirect control or which
has direct or indirect control over the Company.
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14.4  The provisions of this clause 17 shall survive any termination of this agreement.

15. Relationship

15.1  The Contractor is a contractor independent of the control of the Company.

15.2  The parties are not principal and agent, partners, trustee and beneficiary, or employer and
employee.

15.3  Neither party may:

(a) hold out their agents, contractors or employees as the
employees of the other party;

ts, contractors or

(b) pledge the credit of the other party;

(c) contract on behalf of the other party.

16. Assignment

ment with
benefit of the

A party may only assign their rights or obl|gat| .
the written consent of the other party.
respective successors and permitted asgg

r part, under this

17. Amendment

This agreement may only be amen

18. No waiver

A party may only waive nt in writing signed by that party or its

red to in the writing (or if no instance is referred to in

own costs of preparing this agreement and any document required

20.

20.1  Notice must be in writing and in English, and may be given by an authorised representative of
the sender.

20.2  Notice may be given to a person:

(a) personally;
(b) by leaving it at the person's address last notified;
(c) by sending it by pre-paid mail to the person's address last notified;
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20.3

(d) by sending it by facsimile to the person's facsimile number last notified and then
confirming it by pre-paid mail to the person's address last notified.

Notice is deemed to be received by a person:
(a) when left at the person's address;
(b) if sent by pre-paid mail, on the third Business Day after posting; and

(c) if sent by facsimile and confirmed by pre-paid mail, at the time and on the day shown
in a sending machine's transmission report which indicates that the whole facsimile
was sent to the person's facsimile number last notified (or if ay shown is not a
Business Day or if the time shown is after 5pm in person's zone, at 9am on the
next Business Day).

21.

Severability

22,

22.1

Entire agreement

This document records the entir
The parties exclude all terms i
warranty or made any representa
those warranties and representation

out the Engagement.
> possible. Neither party has given any
party about the Engagement, other than

23.

Governing Law

executed in any number of counterparts. A counterpart may be a
unterparts make up one agreement.
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NOMINATION OF PURCHASER BY THE COMPANY ......cvuvtrttrurerereruenserenerensssmenesssesesssssssssassnnsnsnsnsnnnnnsnnnnnnnnnnns 25
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1. Overview

1.1.

1.2

1.3.

1.4.

1.5.

This is the constitution for the following company:
[2a]
with ACN number insert ACN registered with ASIC on [7d].

The company is a proprietary company limited by shares. The liability of its members is
limited to any amount owing on their shares.

The company is not allowed to have more than 50 members who are not employees of
the company or a subsidiary company or former employees of either who became
members during their employment. For this purpose joint holders of particular shares are
counted as one member. The company must always have at least one member.

The company is not allowed to engage in an activity that would require a disclosure
document to be lodged under Chapter 6D of the Corporations Act.. This'does not apply to
an offer to existing members of the company or to employees of the company or a
subsidiary company.

The constitution sets out the basis on which the company is to be managed. Nothing in
the constitution is intended to derogate from the Corporations Act. That Act imposes
numerous obligations on the company which are not reproduced in_this constitution. It
prevails over anything in this constitution to the extent that they are inconsistent. This
constitution replaces the replaceable rules in the Corporations Act. Words used in the
constitution that have a meaning in the Corporations Act have the same meaning in this
constitution.
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1.1

5.2

6.1

Management of the Company

Company’s powers
Subject to any restrictions under the Corporations Act, the company has all the powers of a natural
person. It also has the power:

(a) to issue and cancel shares, including bonus shares, redeemable or non- redeemable
preference shares, and partly paid shares;

(b) to issue debentures of the company;

(c) to grant options over unissued shares;

(d) to distribute company property among members, whether in kind or otherwise;

(e) to give security by charging uncalled capital of the company;

(f) to grant a fixed or floating charge over company property;

(9) to obtain the registration or recognition of the company as a body corporate in‘any other
jurisdiction;

(h) to do anything it may lawfully do in any jurisdiction.

Company managed by the Board

The Board of Directors manages the company. It must do so in accordance with the Corporations
Act and lawful resolutions of the company. The initial directors are recorded in the Register of
Directors. A director is not required to own shares in the company.

Directors to appoint.company secretary

The directors may appoint one or more company secretaries in accordance with the Corporations
Act on the conditions they think fit. “The directors may remove a company secretary from office.
Unless the directors decide otherwise, the company secretary is also the company’s public officer.

Powers of directors

Through the Board, the directors -have the power and duty to manage and control the business and
affairs.of the company. They may exercise all the company’s powers, except those that are
required to be exercised by the company in general meeting. The following are among the specific
powers they have:

(a) to borrow or raise money;
(b) to secure the payment of any money in any way, including by mortgage, debenture or
charge on all the company’s assets and undertakings, present and future.

Directors may confer powers on a person

The directors may confer on a person (including a director) the power to do specified things on
behalf of the company, whether by power of attorney or not. They may confer on that person a
power of sub-delegation.

The entrusting of a power to a person does not exclude its exercise by the directors themselves.
Number of directors

There must be at least one director of the company and not more than 10. The company may
change the number of directors above one by passing a resolution at a general meeting of the
company. If the number of directors falls below the minimum set by the company, they must not act
as directors until the number is increased to the minimum, except:
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7.2

10.
10.1

11.

12.
121

13.
13.1

(a) to increase the number of directors to the minimum;

(b) to convene a general meeting of the company.
Appointment and removal of directors

The company or the directors may appoint a director, remove a director, or do both, by passing a
resolution at a general meeting of the company.

The directors may appoint a director either to fill a casual vacancy or to add to their number. A
director appointed by the directors ceases to be a director 6 months after the date of his or her
appointment unless the appointment is confirmed by the company's passing a resolution at a
general meeting.

Retirement of directors

A director may retire from office by giving written notice to the company at its registered office. The
resignation is effective at the time stated in the notice, provided it is after the time the notice was
given. If not, the notice is effective immediately it is given.

Office of director becomes vacant

A director automatically ceases to be a director if any of the following applies:

(a) the director is prohibited from being a director or ceases to be a director or is removed
from being a director by the Corporations Act or by an order made under it;

(b) the director becomes insolvent or makes a composition or arrangement with his or her
creditors or a class of them;

(c) the director becomes of unsound mind or'a person who is, or whose estate is, liable to
be dealt with in any way under any law relating to mental health;

(d) the director is absent from meetings of directors for 6 consecutive months without special
leave from the directors, and the directors consequently declare his or her office vacant;

(e) the director fails to pay.a call on his or her shares in the company for at least a month
after the call was made — or a longer period allowed by the directors.

Alternate directors

A director may appoint a person to act in his or her place as an alternate for any period the director
thinks fit. The appointment must be.in writing and must first be approved by a majority of the other
directors. The managing director may not appoint an alternate managing director. An alternate
does not have to own shares in the company. An alternate may be an alternate for more than one
director.

Powers of alternate directors

In the absence of the appointing director, his or her alternate has all the rights, and may exercise all
the powers of; the director (including voting at meetings) on the same conditions as the appointing
director. The exercise of rights and powers has the same effect as if the appointing director had
exercised them. However, the alternate director is not the appointing director's agent and is
personally responsible to the company for his or her conduct.

Notice of meetings

An alternate is entitled to receive notices of meetings of directors if the appointing director requests
it.

Resignation of alternate director

An alternate may resign by giving the company written notice at its registered office. The
resignation takes effect immediately the notice is given.
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14.
14.1

14.2

14.3

15.

15.1

15.2
16.
16.1

17.
171
18.
18.1

19.
191

20.
20.1

21,
211

Termination or suspension of appointment of alternate director

An appointing director may immediately terminate the appointment of his or her alternate, or
suspend the appointment, by giving the company written notice at the registered office.

The other directors may immediately terminate the appointment of an alternate, or suspend that
appointment, by passing a resolution at a meeting of directors after giving the appointing director
reasonable written notice.

The appointment of an alternate terminates automatically if the appointing director ceases to be a
director, or if anything happens in respect of the alternate which, if it happened to the appointing
director, would result in that director ceasing to hold office.

Appointment of managing director

The directors may appoint one or more of them to be the company’s managing director for the
period and on the terms (including terms as to salary and fees) they think fit. If.the managing
director is unable to act in that office, the directors may appoint a person to_act temporarily as
managing director.

If more than one managing director has been appointed at a particular time, they hold office jointly.
Resignation etc of managing director

The clauses in this constitution that apply in relation to the resignation, disqualification and removal
of a director apply to the managing director with any necessary qualifications: The directors may
remove the managing director from office, but only in accordance with the company’s contract of
employment with that person.

Managing director ceasing to hold office
The managing director automatically ceases to hold office when he or she ceases to be a director.
Powers of managing director

The managing director has the powers entrusted to him or her by the directors. The directors may
withdraw or vary any power entrusted to the managing director. The entrusting of a power to the
managing director does not exclude its exercise by the directors themselves.

Remuneration of directors

The directors are entitled to be paid directors’ fees set by the directors. The directors may set
different amounts for different directors. If they don’t, each director’s fee must be the same as each
other director’s fee. The directors’ fees must not be more in aggregate than the maximum amount
approved by the company.in general meeting. Directors’ fees accrue daily.

Expenses

In addition to their fees, directors are entitled to be paid or reimbursed for all travelling and other
expenses they properly incur in relation to exercising their powers and performing their duties in
relation to:

(a) a meeting of directors;

(b) a meeting of a committee of directors;
(c) a general meeting of the company; or
(d) the business or affairs of the company.

Conflict of interests

A director is entitled to hold another office with the company, or to be remunerated for other work
(including professional work) by the company, despite being a director. This does not apply in
relation to the office or work of auditor.
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21.2 A director is not disqualified from office by reason of entering into a contract or arrangement with
the company or having an interest in a contract or arrangement with the company, nor is any such
contract or arrangement void or liable to be avoided.

21.3 A director does not have to account to the company for any profit arising from a contract or
arrangement with the company merely because of being a director and having a fiduciary duty to
the company.

22, Disclosure of an interest

221 A director must disclose an interest in any contract or arrangement with the company as required
by the Corporations Act.

23. General notice of an interest

231 A director may give a general notice to the company at its registered office that he or she is an
officer or member of a specified corporation or firm, or has an interest in it in some.other way. The
notice must set out the nature and extent of the director’s interest.  The notice is effective on all
subsequent occasions as a disclosure of the director’s interest in a matter involving the company
and that corporation or firm, but only if the director’s interest at the time of first consideration of the
matter is no greater than as stated in the general notice.

24, Effect of disclosure by a director

241 If a director complies with the law and this constitution in relation to disclosing an interest:

(a) the director may vote on whether the company enters into the contract or arrangement;
(b) the contract or arrangement may be entered into;

(c) the director may participate in the execution of the contract; and

(d) the director may vote on matters involving the contract.

B Meetings of directors

25. Directors may regulate meetings

251 The directors may regulate their meetings in the way they think fit.

26. Holding meetings

26.1 A director may convene a meeting of directors at any time. The company secretary must convene
a meeting.if requested by a director to do so. The convenor convenes a meeting by giving written
or_oral notice of it to all directors. The convenor does not have to give notice of a meeting to a
director whom the convenor reasonably believes to be outside Australia.

27. Failure to give notice

271 The resolutions passed at a meeting of directors for which notice was not given to all directors, and
actions taken to implement those resolutions, are nonetheless valid if each director who was not
given notice later agrees to waive the receipt of that notice.

28. Quorum

28.1 No business may be transacted at any time during a meeting of directors unless a quorum is

present. Until the directors decide otherwise, the quorum for a meeting of directors is any
2 directors. If there is only one director, the quorum is that director. The quorum must be present
throughout a meeting. An alternate director who is not also a director may be counted in the
quorum if the appointing director is not present.
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29.
291

30.
30.1

30.2

31.
31.1

32.
32.1

33.
33.1

33.2

34.
34.1

Chair

The directors may elect one of them to be chair for a specified period. If a meeting of directors is
held and no chair has been appointed, or the usual chair is not present within 30 minutes after the
scheduled starting time or is unwilling to chair the meeting, the directors present must elect one of
them to chair that meeting.

Meetings of directors in different places

With the consent of all directors notified orally or in writing to the company secretary, a meeting of
directors may be convened at different venues, provided the technology used gives the directors at
each venue a reasonable opportunity to participate in the meeting. The meeting is held at the place
where the largest number of participating directors is present. If that place cannot be identified, the
meeting is held where the chair is present.

If there is a failure in the technology which deprives any director.of a reasonable opportunity of
participating in the meeting, the chair must adjourn the meeting until the failure_is rectified. If the
failure is not rectified within one hour, the chair must adjourn the meeting to a'date and time when
the chair believes all directors will be able to participate.

Director’s consent to meeting of directors in different places

A director who consents to a meeting of directors-being held even though all directors are not in the
same place may withdraw that consent 48 hours before the meeting is due to be‘held. In that case,
the meeting may not be held.

Departure from a meeting of directors in different places

A director who wishes to leave a meeting of directors being held even though all directors are not in
the same place must obtain the express consent of the chair. A director who fails to do so is
conclusively presumed present throughout the meeting for the purposes of the quorum for that
meeting.

Voting and resolutions at a meeting

At a meeting of directors:
(a) each director who is present has one vote;

(b) an alternate director who is also a director has one vote as director and one vote for
each appointing director who is absent from the meeting and by whom he or she has
been appointed as an alternate; and

(c) the chair has a casting as well as a deliberative vote.

A resolution is passed at a meeting of directors if a majority of the votes cast is in favour of it. If
there is only one director, he or she may pass a resolution in the way provided for by section 248B
of the Corporations Act.

Resolutions by circular

The directors may pass a resolution by circular without holding a meeting. Reasonable notice of
the resolution must be given to all directors. The resolution must be signed by a majority of
directors (including alternates) entitled to vote on it and must state that they are in favour of it. That
majority must not be less than the number required for a quorum at a meeting of directors. The
resolution is valid from the time the last director signs it and is taken to have been passed at that
time. Different directors may sign different documents provided they are identical. Faxed
documents are acceptable. The resolution must be noted in the minutes of the meetings of
directors.
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35.
35.1

35.2

35.3

36.

36.1

37.
37.1

38.
38.1

39.
39.1

40.
401

Minutes of meetings

The directors must keep minutes of meetings in accordance with the Corporations Act. They must
record each of the following:

(a) the names of directors and alternate directors present at each meeting of directors

(b) all orders, resolutions and proceedings of meetings of directors

(c) any matter that the Corporations Act requires to be recorded in the books of the
company. This includes declarations and notices of interest made and given by a
director.

The chair of the meeting or of the next meeting must sign the minutes as a true and correct record
of the meeting. That person’s signing of the minutes is sufficient evidence of anything recorded and
of the regularity of what was done at the meeting.

If there is only one director of the company, he or she must record:

(a) all orders and resolutions made; and

(b) any matter that the Corporations Act requires to be recorded in the books of the
company. This includes declarations and notices of interest made and given by the
director.

Committees of directors

The directors may delegate any of their powers to a committee of directors they specify. The
directors may revoke a delegation. A committee must comply with any conditions on the exercise
of its powers that the directors set. A power properly exercised by a committee is exercised by the
directors. The clauses that apply in relation to the proceedings of a meeting of directors apply in
relation to meetings of a committee of directors (except a committee of one).

Minutes of meetings of committees

The rules applying to the minutes of meetings of directors and their signing apply, with any
necessary changes, to the minutes of meetings of a committee. If a committee consists of only one
director, a minute signed by that director recording a decision by him or her as that committee is a
minute of that committee.

Validation of acts of directors

Any act done at a meeting of directors or of a committee of directors, or by any person acting as
director, or by a person claiming to act under a power of attorney executed by the company, is valid
even if it is later discovered that there was a defect in the person’s appointment or continuance in
office; or that the person was disqualified from voting or not entitled to vote.

Execution of documents

In addition to_any other way in which the company may execute a document, it may do so by
2 directors signing it, or by one director and a secretary of the company signing it. If there is only
one director who is also the sole company secretary, the company may execute a document by that
director and company secretary signing it. If there is only one director and no company secretary,
the company may execute a document by that director signing it. Execution under a common seal
is not required.

Company seal

The directors may adopt a company seal. They must provide for its safe-keeping. The directors
may also adopt a duplicate of the seal — that is, a facsimile of the seal with the words ‘Share seal’
on its face. The directors may adopt different duplicate seals for use in different places. Each must
have on its face the place where it is to be used.
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4.
411

41.2

42.

421

42.2

43.
431

44,
441

General meetings of the company

Convening a general meeting

A director may convene a general meeting of the company at any time. A member or members can
only convene a meeting as allowed by the Corporations Act. A meeting may be convened at
different venues, provided the technology used gives the members at each venue a reasonable
opportunity to participate in the meeting. The meeting is held at the place where the largest
number of members is present. If that place cannot be identified, the meeting is held where the
chair is present.

If there is a failure in the technology which deprives any member of a reasonable opportunity of
participating in the meeting, the chair must adjourn the meeting until the failure is rectified. If the
failure is not rectified within one hour, the chair must adjourn the meeting to a date and time when
the chair believes all members will be able to participate.

Notice of meetings

Unless consent is given for shorter notice in accordance with the Corporations Act, at least21 days'
notice must be given of a general meeting to those persons entitled to notice under the
Corporations Act. The notice must specify each of the following:

(a) the time and place for the meeting;

(b) the general nature of the business to be transacted at the meeting;

(c) the details of any special resolution intended to be passed at the meeting;

(d) the technology to be used if the meeting:is to be held in more than one place;

(e) that a member who is entitled to cast 2 or more votes is entitled to appoint up to
2 proxies; and that, if the member appoints 2 proxies, the member must specify the
proportion or number of votes each proxy is appointed to exercise;

(f) any other information required by the Corporations Act.

An accidental failure to give notice to a person, or the non-receipt by that person of the notice, does
not affect the validity of the proceedings at the meeting or any resolution passed at it.

Cancellation

The directors may cancel a general meeting convened by them. The directors may cancel a
general meeting convened by a member or members in accordance with the Corporations Act if
they have received from that member or members a signed notice withdrawing their request for the
meeting.

Adjournment

The directors.may postpone a general meeting or change a venue at which it is to be held. The
only business that may be transacted at an adjourned meeting is the business stated in the notice
concerning the original meeting.

(a) If a meeting is cancelled or adjourned, the directors must try to notify in writing each
person entitled to receive notice of the fact of its cancellation or adjournment.

(b) In the case of an adjournment, the notice must state the new time and venue for the
meeting.
(c) An accidental failure to give notice to a person, or the non-receipt by that person of the

notice, does not affect the validity of the cancellation or adjournment of the meeting.
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45,
451

452

45.3

46.

46.1

47.
471

48.
481

49,
491

50.
50.1

Quorum

No business may be transacted at any time during a general meeting unless a quorum is present.
The quorum for a general meeting is 2 members who are present in person or by proxy,
representative or attorney and who are entitled to vote. If the company has only one member, that
person is the quorum.

In the case of a meeting convened by a member or members, if a quorum is not present within
30 minutes after the time appointed for a general meeting to be held, the meeting is automatically
abandoned.

In the case of a meeting convened by the directors, if a quorum is not present within 30 minutes
after the time appointed for a general meeting to be held, it automatically stands adjourned to the
same day of the following week at the time and venue the directors notify to the members in writing.
If a quorum is not present within 30 minutes after the time appointed for the adjourned meeting, the
meeting is automatically abandoned.

Chair

The chair of meetings of directors is also the chair of a general meeting. If there is no chair; or the
chair is unwilling to act as chair, or the chair is not present within 30 minutes after the time
appointed for the general meeting to be held, the directors may choose another director to be chair
of the meeting. If the directors fail to do so; or all directors present decline to be chair, the
members who are present may choose one-of them to be chair of the meeting.

Chair’s rulings final

The chair’s rulings on any matter relating to the order of business, procedure and conduct of the
general meeting are final. No motion of dissent from a ruling will be accepted.

Adjournment

On the request or on the decision of a majority of members present and entitled to vote, the chair
must adjourn a general meeting, or-any business, motion, resolution, question, debate, discussion
or poll. The adjournment of any. business, motion, resolution, question, debate, discussion or poll
may be until later in the meeting or to an adjourned meeting in accordance with the decision or
request and does not affect the conduct of any other business that remains to be conducted at the
meeting.

Adjourned meetings

No notice has to be given of an adjourned meeting or the business to be transacted at it unless the
adjournment is for at least 30 days. In that case, the notice requirements relating to the original
meeting apply. No business may be transacted at an adjourned meeting except the business from
the meeting adjourned. A resolution passed at an adjourned meeting is passed on the day of that
adjourned meeting.

Voting rights

Subject to any rights or restrictions attached at the relevant time to a class or classes of shares,
each member of the company, or each member of a class of members, who is entitled to attend
and vote may attend a meeting of the company, or of the class of members. An individual member
may vote personally or by proxy or attorney. A corporation member may do so by a representative
who is an individual. No person who is not a member of the company, or a member of the class of
members, or a proxy or attorney of that member — or, in the case of a corporation member, a
representative of that member — may vote at a meeting of members or of a class of members.
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Votes

On a show of hands, each member present (except by proxy) at a meeting of members or of a
class of members who is entitled to vote has one vote.

On a poll, each member present at a meeting of members or of a class of members who is entitled
to vote has one vote.

Votes by joint holders

Any joint holder of shares may vote at a general meeting. However, if more than one vote is cast,
the only one that will be counted is that of the joint holder whose name appears first on the Share
Register of the company.

Members not entitled to vote: general

A member who is a minor or who is of unsound mind or who is, or whose estate is, liable to be dealt
with in any way under any law relating to mental health may vote by the person-or body who has
the management or guardianship of the person or his or her estate. That person or body may vote
by proxy or by representative, but only after giving the directors satisfactory proof of the right'to. do
so under this clause.

Members not entitled to vote: amount unpaid

A member is not entitled to be present or to vote at a general meeting unless‘all calls and other
amounts payable at the time of the meeting in respect of shares held by the member have been
paid in full.

Objection to vote

A challenge to a person’s entitlement to vote at a general meeting or to the validity of a vote made
at that meeting may only be raised at that meeting. If a vote is allowed by the chair, it is valid for all
purposes.

Method of voting

A resolution at a general meeting is to be decided on a show of hands unless a poll is demanded
by any of the following:

(a) the chair of the meeting;
(b) at least 5 members present who are entitled to vote on the resolution;
(c) by a member or members who represent at least 10% of the votes that may be cast on

the resolution.
Chair to declare proxies before taking vote

Before taking a vote on a resolution at a general meeting, the chair must inform the meeting
whether any proxy votes have been received and how any proxy votes are to be cast.

Declaration of result of a vote on a show of hands

A declaration by the chair of a general meeting of the result of a vote on a show of hands, and a
subsequent entry into the minutes of that meeting confirming that result that is signed by the chair
of that meeting or the next general meeting, is by itself conclusive evidence of the declared result.

When a poll may be demanded

A poll may be demanded before a vote on a resolution is taken, before the result of a vote on a
show of hands is declared, or immediately after the result is declared.

Demand may be withdrawn

A demand for a poll may be withdrawn at any time before the poll is taken.
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Taking of poll

If a poll is demanded, it must be taken in accordance with the directions of the chair. However, if
the poll concerns the election of a chair or the adjournment of the meeting, it must be taken
immediately. A delayed poll does not affect the transaction of other business. The result of the poll
is the resolution of the meeting on that question.

Chair’s votes

In addition to any deliberative vote or votes as a member, the chair of a meeting is entitled to a
casting vote in the case of an equality of votes on a show of hands or a poll.

Right of non-members to attend general meeting

The chair may invite any person who is not a member to attend and address a general meeting,
including a director, auditor or company secretary.

Resolutions by circular

The members may pass a resolution by circular without holding a general meeting. The resolution
must be signed by all members entitled to vote on it and must state that they are in favour of it. If
there are joint holders of shares entitled to vote on the resolution, each must sign it. The resolution
is valid from the time the last member signs it and is taken to have been passed at that time.
Different members may sign different documents provided they are identical. Faxed documents are
acceptable. The resolution must be recorded in the minutes of the company’s'meetings.

This does not apply to either of the following resolutions;

(a) a resolution to remove a director or appoint a director in place of a director who has been
removed;
(b) a resolution to remove an auditor under section 329 of the Corporations Act.

Resolutions by sole member

If the company has only one member, that member may pass a resolution of the company simply
by recording.it.in the minutes of the company’s meetings.

Proxies

A member who is entitled to cast 2 or more votes may appoint no more than 2 proxies. A proxy
does not have to be a.member of the company. If a member appoints 2 proxies, neither can vote
on a show of hands. If the appointment does not specify what proportion of votes each is to be
proxy for, each may exercise one half of the member’s voting rights. A fraction of a vote is to be
disregarded.

Appointment of proxy

A member may-appoint a proxy or attorney. The member, the member’s attorney or the corporation
member’s representative must sign the appointment. The appointment is valid if it contains the
information which the Corporations Act requires it to contain. At the date of this constitution, the
Corporations Act required it to contain each of the following:

(a) the name and address of the member

(b) the name of the company

(c) the proxy’s name or the name of the proxy’s office
(d) the meetings at which the proxy is to be used.

An appointment is not invalid merely because it does not specify all this information.
An appointment may be a standing appointment.

An appointment for a meeting is valid for an adjournment of that meeting.
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Form of proxy

The form for the appointment of a proxy may be prescribed by the company or any other form
containing the information as described under clause 67 may be used for the appointment of a

proxy.
Revocation of appointment

A member who has appointed a proxy may revoke the appointment at any time by giving the
company written notice. An appointment is not revoked by the member attending and taking part in
a general meeting. However, if the member votes on a resolution, the proxy or other person
appointed to exercise a member’s voting rights is unable to vote.

Lodgement of proxies

A proxy, power of attorney or other authority to exercise a member’s voting rights at a general
meeting is not to be treated as valid unless notice of it is received by the company at its registered
office (or another place specified in the notice of meeting) at least 48 hours-before the time the
meeting (or adjourned meeting) at which it is to be exercised is due to commence. The proxy or
power of attorney must be accompanied by the authority under which the proxy was signed or a
certified copy of the power of attorney. Faxed documents are acceptable.

Rights of proxies etc

A proxy or other person appointed to exercise a member’s voting rights has the same rights as the

member to speak and vote at a general meeting. Those rights are suspended while the member is

personally present at the meeting. The proxy or other person must vote on a resolution in

accordance with any direction in the appointment.

(a) If there is no direction, and the person is separately entitled to vote on the resolution, the
person may vote on it for the member as he or she thinks fit.

(b) If there is no direction, and the person is not separately entitled to vote on the resolution,
he or she must abstain from voting on it.

A proxy or other person appointed to exercise a member’s voting rights may demand or join in a
demand for a poll.

Votes by proxy etc remain valid

A vote by proxy, power-of attorney or other authority is valid despite any of the following:

(a) the death of the member or the member ceasing to have mental capacity;
(b) the bankruptcy or liquidation of the member;

(c) the revocation of the proxy, power of attorney or other authority;

(d) the transfer of the share in respect of which the vote was cast.

This does.not-apply if the company receives notice of the relevant fact at its registered office at
least 48 hours before the commencement of the meeting (or adjourned meeting) at which the vote
is to be cast.

Proxy of joint holders

The vote of a proxy appointed by all the joint holders of a share is to be counted to the exclusion of
a vote by any other proxy of any of the joint holders.

Chair may require evidence

The chair of a general meeting may require a person acting as a proxy for a member to establish
that he or she is the person named in the lodged proxy. If the person cannot do so, he or she may
be excluded from voting as proxy for the member.

Page 18 of 37



75. Meetings of members of a class of shares

751 The rules applying to general meetings of the company apply with any necessary modification to
meetings of members holding a class of shares, unless a matter is dealt with specifically by the
rules for meetings of class members.

D Shares in the company

76. Power to issue shares

761 The directors may issue shares in the company at any time. They must preserve any special rights
conferred on holders of existing shares. The directors may issue shares on any conditions they
think fit.

76.2 The directors may issue or allot shares as fully paid or partly paid, or as payment for property
acquired by, or services rendered to, the company. They may differentiate between holders,
including holders of the same class of shares, in relation to amount of calls or-the timing of calls that
are to be paid.

76.3 The directors may impose conditions dealing with preferred, deferred, qualified, guaranteed and
other special rights, privileges, conditions, restrictions or limitations in regard to dividend, return of
capital, distribution of assets, voting or otherwise.

76.4 The directors may grant options to call on.the company to issue shares.

76.5 The directors must not issue any bearer shares or stock, or convert any shares into stock.

77. Shares that may be issued

771 The shares issued by the directors must be of a class described in the Schedule or otherwise
authorised by this constitution.

78. Issue price

78.1 The directors determine the price of any shares they issue.

79. Pre-emptive rights

791 Before issuing shares or options to any person, the directors must offer to issue them to existing
holders of the same class of shares.. If there are no such holders, the directors must offer to issue
the shares or options to all members. They must do so on a pro rata basis by reference to the
number of shares held by each holder, or member, as a proportion of the total number of shares in
that class; or the total number of shares in the company, on issue. If an offer is not taken up, the
directors may issue the shares in any way they think fit.

(a) Fractions of a share are to be ignored.

(b) Any-shares left over must be offered to members by lot and the directors must issue
shares at a reasonable price to those members who do not draw the lots to ensure that
the shareholding proportions in the class of shares are maintained in the offers.

80. Offer

80.1 The company's offer to each member must state each of the following:

(a) that if it is not accepted, at least partly, within 21 days after the receipt of the offer, it will
be treated as having been declined;

(b) that if a member wants to purchase more than the number of shares specified in the
offer, he or she must state how many additional shares he or she is willing to purchase at
the issue price.
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Shares not accepted

Shares not accepted within 21 days after the offer are to be used to meet any requests by members
for additional shares.

(a) If there are not enough to do so, the shares that are not accepted are to be distributed to
members making requests for additional shares as nearly as possible in proportion to
their holdings of the total number of shares of that class.

(b) If any shares remain after meeting members’ requests for additional shares, the
company may offer them to any member or other person selected by the directors as a
person whom it is desirable, in the interests of the company, to admit as a member. That
person must be willing to pay the issue price.

Members may waive compliance

All the members of the company may waive compliance with the issue procedure by written
agreement.

Preference shares

Subject to the Corporations Act, the directors may issue preference shares that are redeemable or
non-redeemable. They must not convert non-redeemable shares into redeemable shares. The
directors may issue preference shares that are liable to be redeemed, or preference shares that are
liable to be redeemed at the option of the company.

However, the directors may only issue preference shares if rights with respect to any of the
following that are to be attached to.the preference shares are either set out in this Constitution or
have been approved by special resolution of the company:

(a) repayment of capital;

(b) participation in surplus assets and profits;

(c) cumulative and non-cumulative dividends;

(d) voting;

(e) priority of payment of capital and dividends in relation to other shares or the company’s

property.
Variation of rights

The rights of holders of a class of shares to which special rights are attached are not varied or
cancelled by the creation of additional shares ranking equally with the shares of that class. They
may be cancelled or varied only by a special resolution of the company, and:

(a) a special resolution at a general meeting of the members holding shares in the relevant
class of shares; or

(b) with the written consent of members who hold at least 75% of the shares in that class.
Variation or cancellation of shares

If the capital of the company is divided into different classes of shares, any rights attached to
shares of any class may be varied or cancelled:

(a) with the written consent of the holders of 75% of the issued shares of that class; or

(b) with the sanction of a special resolution of the holders of shares in that class passed at a
separate general meeting.

In the latter case, the quorum for the meeting is members holding 25% of the issued shares of the

relevant class. Any member holding shares of the class may demand a poll.
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Insert Company Name
Insert ACN
Consent to Act as
Director

Pursuant to Section 201D and 204C of the Corporations Act
2001

TO: The Board of Directors
[company name].
[address]

I, [insert name of director] hereby consent to act as a Director of [insert company name] upon registration
by the Australian Securities and Investments Commission.

My personal details are as follows:

Fullname: ...
Former names (ifany): ..............ccceoool.

Residential Address: ...,

Date of Birth: ........ccooieeeeee,

Place of Birth: oo,

Dated: .......0oeeem

SIGNEA: <o



Insert Company Name
Insert ACN
Consent to Act as
Secretary

Pursuant to Section 201D and 204C of the Corporations Act
2001

TO: The Board of Directors
[company name].
[address]

I, [insert name of company secretary] hereby constent to act as a Secretary of [insert company name]
upon registration by the Australian Securities and Investments Commission.

My personal details are as follows:

Fullname: ...
Former names (ifany): ...,

Residential Address: ..........cciceeieeeeiiiiinns

Date of Birth: ...

Place of Birth: .....c..one i,

Dated: ................

SIGNEA: e b e



Insert Company Name
Insert ACN

Consent to Become a
Member (for individual)

Pursuant to Section 120 of the Corporations Act

TO: The Board of Directors
[company name].

[address]

My personal details are as follows:

Full name:

Address:

2001

Upon registration of the company, | agree to take up shares in [insert company name] as outlined in the table

below:
Class Number/Balance of Paid per Unpaid Fully Beneifically Jointly
Code Shares Held Share per Share Paid Held Held

I/we hereby consent to become a member of [insert company name] upon registration by the Australian
Securities and Investments Commission.

Dated: .........

SIGNEA: i




Insert Company Name
Insert ACN

Consent to Become a
Member (for organisation)

Pursuant to Section 120 of the Corporations Act
2001

TO: The Board of Directors
[company name].
[address]

Our organisation details are as follows:

Organisation name: ..........ccccoceveveeeennne
ACN Number: ........cccccevvvreniionnn.

AdAress: ....eeeeeeeeeee,

Upon registration of the company, | agree to take up shares in [insert company name] as outlined in
the table below:

Class Number/Balance of Pael;i Unpaid Fully Beneifically Jointly
Code Shares Held Sﬁare per Share Paid Held Held

I/we hereby consent to become a member of [insert company name] upon registration by the Australian
Securities and Investments Commission.

Dated: ................

EXECUTED for and on behalf of [insert member name]
in accordance with section 127 of the
Corporations Act 2001(Cth):

Name of Director/Sole Director Name of Director/Secretary



Insert Company Name
Insert ACN

Notice of Appointment of
Public Officer

Pursuant to section 252 of the Income Tax Assessment
Act, 1936

The Deputy Commissioner
Australian Taxation Office
PO Box 9942

MOONEE PONDS VIC 3039

Dear Deputy Commissioner:
In accordance with section 252 of the Income Tax Assessment Act 1936, we give notice that

[insert name] (public officer)

whose date of birth is [insert date of birth] was appointed public officer of [insert company name], ACN

[insert ACN] on this day [date of appointment] .

The registered address and address of service of the company is:

[insert address]

Yours faithfully,
Dated: ................

10 3T R S SRS



Share Certificate

[insert company name]
[insert A.C.N.]

(Registered under the Corporations Act 2001 in the state of
[insert state of registration])

Registered Office:
[insert address]

This is to certify that the following
member(s):

[insert name of members]

are the registered

holders of
Number Class Amount Paid Amount Unpaid Amount Owing
of Shares per Share per Share per Share
Insert details ORD Insert details Insert details Insert details

Held jointly (Yes or no)

Certificate Number
[insert number]

Distinctive Numbers # to #
(inclusive)

EXECUTED for and on behalf of [insert member name]
in accordance with section 127 of the
Corporations Act 2001(Cth):

Name of Director/Sole Director Name of Director/Sole Director



[insert company name]

A.C.N.

Register of Debenture Holders
Pursuant to section 171 of the Corporations Act 2001

Date of entry

Full name

Residential address

Interest rate

Amount Acquired

Amount Transferred or redeemed

Balance held

Copy document held with
Register




[insert company name]

A.C.N.

Register of Option Holders

Pursuant to section 170 of the Corporations Act 2001

Full name

Residential address

Date of
entry

Date of
grant

The number and
description of the shares
or interests over which
the options were granted

Period option open
Time or occurrence
prompting
exercise of option

Consideration for
grant

Consideration for
exercise of option, or
method for determining

consideration

Copy document
held with
Register




[insert company name]
A.C.N.

Register of Directors & Secretaries

Full name Date of Birth Place of Birth Residential address Offices Held Appointed Resigned




[insert company name]
A.C.N.

Register of Members

Date

Full name &
Address

Date of
Transaction

Transaction
Type

Class of
Share

Shares Distinctiv
e
AquiredTransferred|Balance |From |To
(Incl)

Certificate
No

Amounts per share

Paid

Unpaid

Fully
Paid
(Y/N)

Beneficially
Held (YIN)

Date
Ceasedto
be a
member




Minutes Record

Minutes of the first meeting of directors of

[insert company name]

([insert ACN])
[Company Address]
Held at: [insert company address]

Present: [insert directors name]

1. Notice and Quorum

IT WAS RESOLVED that the following person was appointed Chairman of the first meeting of Directors
(the “Meeting”): [insert name]. The Chairman reported that the notice of the Meeting.and of the nature of
the business to be conducted at the Meeting had been given to all the directors of the Company in
accordance with the Constitution of the Company and the Corporations Act 2001 (Cth.) and that the
Meeting was quorate.

2. Company registered

Noted that [insert company name] was registered under the Corporations Act and is deemed to have
been registered in NSW on [insert date]. A copy of the Certificate of Registration is attached to these
minutes.

3. Director
Noted that the following persons have been appointed in accordance with the application for Registration
of the Company signed by the applicant and dated [insert date] as the initial directors of the company.

[insert name of initial directors]

4, Secretary

Resolved to appoint the following person as secretary of the company, and to receive and record the
signed Consent to act as Secretary and Noted the appointment in accordance with the application for
Registration of the Company signed by the applicant and dated [insert date].

[insert name of initial directors]

5. Public officer

Resolved to appoint [insert name] as public officer of the company, and to receive and record the signed
Consent to act as Public Officer and to notify the Deputy Commissioner of Taxation of the appointment.

6. Registered office

In accordance with the notification to the Australian Securities and Investments Commission, resolved
that, as from the date of registration of the company, the registered office of the company is:



10.

11.

12.

13.

14.

15.

[Company Address]

Shareholders

Noted that the following persons, in accordance with the Application for Registration of the company
signed by the applicant and dated [insert date] are the initial members of the company. There shares are
deemed to have been allotted on the date of registration.

[insert member names]

Register of Members

Resolved:

. to record the names of the members in the Register of Members in accordance with the
Corporations Act,

o to prepare numbered Share Certificates in the name of each member recording the number

and type of shares allotted to that member; and

. to execute each Share Certificate in accordance with section 127(1) of the Corporations Act.

Register of charges

Resolved to establish, and keep up to date, a register of charges in order to record the details of charges
created by the company and of property acquired by the company that is subject to a charge.

Register of option holders

Resolved to establish, and keep up to date, a register of option holders in accordance with
sections 168(1)(b) of the Corporations Act.

Register of debenture holders

Resolved to establish, and keep up to date, a register of debenture holders in accordance with
sections 168(1)(c) of the Corporations Act.

Financial records

Resolved to do everything necessary.to establish, and keep up to date, the financial records of the
company, as required by the Corporations Act.

Bank account

Resolved to approve and open the bank accounts and to appoint the signatories in accordance with the
terms of the bank account mandate forms.

Records

Resolved to notify the relevant authorities and update the company’s records in relation to the business.

Close

There was no further business and the Chairman declared the Meeting closed.

Signed as a true record:



Date:

Signed by majority of the directors of the company in accordance with the requirements of the company constitution:

R
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