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1.2

dorsaVi Pty Ltd
ACN 129 742 409

Employee share ownership plan 2013

Preliminary

Plan

(@) This plan is called the dorsaVi employee share osinp plan 2013.

(b) The plan was established by the Company to fatglithe acquisition of Shares
and Options by personnel employed or otherwise gedjaby, or holding a
position or office in, dorsaVi..

(c) The objectives of the plan are:

(1) to motivate and retain dorsaVi's personnel;

(2) to attract quality personnel to dorsaVi;

(3) to create commonality of purpose between dorsayéssonnel and
dorsaVi; and

(4) to add wealth for all shareholders of the Compdmgugh the motivation
of dorsaVi’s personnel;

by allowing dorsaVi's personnel to share the rewawflthe success of dorsaVi
through the acquisition of, or entitlements to, I88aand Options.

Definitions

In this plan, unless the context otherwise requires

ASIC means Australian Securities and Investments Cosioms
ASX means ASX Limited;

ASX Listing Rules means the listing rules (as defined in chaptef the Corporations
Act) of the financial market operated by ASX;

Board means the board of directors of the Company;

Company or dorsaVi means dorsaVi Pty Ltd ACN 129 742 409;
Corporations Act means the Corporations Act 2001 (Cth);
Eligible Person means:

(@) an employee of a Group Entity;
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(b) a director of a Group Entity who holds a salariedgplyment or office in the
Group Entity; or

(c) a contractor engaged by a Group Entity and whonCibiapany has determined
is an eligible person to participate in this plan;

Group means the Company and all other Group Entities;
Group Entity means the Company or a subsidiary of the Company;
Option means an option issued or granted by the Compmasyliscribe for one Share;

Security means a Share or Option, or a right to or intareatShare or Option, whether
legal or equitable;

Share means an ordinary share in the Company.
1.3 Interpretation

In this plan headings and bold typing are inclufl@dconvenience only and do not
affect interpretation and, unless the context etis® requires:

(@) a reference to a word includes the singular andptbeal of the word and vice
versa,

(b) areference to a gender includes any gender;

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

(d) aterm which refers to a person includes a compamgartnership, an association,
a corporation, a body corporate, a joint venturspweereign state, a government
or a government department or agency;,

(e) a reference to a document includes a referencéabdocument as amended,
novated, supplemented, varied or replaced,;

(H a reference to a recital, clause, paragraph, stdedanexure or other part is a
reference to an item of that type in this plan;

(g) a reference to the Company or a person who is auffeissued or provided
Securities or financial accommodation under thephcludes a reference to that
person’s successors and permitted assigns;

(h) a reference to a statute or regulation or a pronisif a statute or regulation is a
reference to that statute, regulation or provises amended or a statute,
regulation or provision replacing it, and a refe®rto a statute includes all
regulations, proclamations, ordinances and by-lavesle or issued under that
statute;

() areference to a document is a reference to a demuai any kind including but
not limited to an agreement in writing, a certifesaa notice, or an instrument;

Norton Gledhill g:\jJam\tba\230910.doc



Employee share ownership plan Page 3

() amonetary reference is a reference to Australiarency;

(k) a reference to an entity, other than the Compang person who is offered,
issued or provided Securities or financial accomatioth under this plan, which
ceases to exist or whose powers or functions arssfierred to another entity, is a
reference to the entity which replaces it or whstlbstantially succeeds to its
powers or functions; and

() the term ‘including’, ‘e.g.’, ‘such as’, ‘particully’ or any similar expression is
not used as, nor is intended to be interpreted sm of limitation;

1.4 Application of the Corporations Act
(@) This plan is subject to the Corporations Act.
(b) In this plan, unless the context otherwise requires

(1) a term in a clause about a matter dealt with byravipion of the
Corporations Act has the same meaning as in thavigion of the
Corporations Act; and

(2) aterm in a clause that is defined in section $hef Corporations Act has
the same meaning as in that section.

15 ASX Listing Rulescompliance
If the Company is admitted to the official listAEX, the following applies:
(@) This plan is subject to the ASX Listing Rules.

(b) Nothing contained in this plan prevents an act dpelane that the ASX Listing
Rules require to be done.

(c) Inthis plan, unless the context otherwise requige®rm used in a clause about a
matter dealt with by a provision of the ASX ListiRyles has the same meaning
as in that provision.

1.6 Offersand invitationsboth covered

For the purposes of this plan, offering Securifies acquisition (whether by issue,
transfer or otherwise) includes inviting applicasoor offers for the acquisition of the
Securities.

1.7 Plan intended to be binding

This plan is intended to be binding on the Compang persons who are offered or
provided, or otherwise acquire, Securities or fei@ahaccommodation under this plan,
and every offer under this plan is made on andestlip the condition that a person
who accepts the offer or applies for any Securitiedinancial accommodation under
this plan will be taken to agree to be bound bytémms of this plan.
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21

22

2.3

No contract of employment

This plan does not form part of any contract of Eyiment or service with any Eligible
Person, holder of Securities or other person whoffexred or provided, or otherwise
acquires, Securities or financial accommodationeuritis plan, and will not confer
directly or indirectly on any such person any legaéquitable rights whatsoever, other
than rights as a holder of Securities or as a gargn agreement to acquire Securities
or for the provision of financial accommodationrfead under or in connection with
this plan.

Participation
Eligibility

(@ Only a person who is, or has been made an offeetome, an Eligible Person
may be invited to participate in this plan. Paption is only by invitation
authorised by the Board.

(b) Securities may only be acquired under this plamibfor the benefit of a person
who is an Eligible Person at the time of acquisitio

(c) All offers of Securities under this plan are subjecsatisfaction of the eligibility
conditions set out in this clause 2.1. If a candiis not satisfied, any acquisition
of, or agreement to acquire, any of the Securiliessubject of the offer will be of
no effect, unless the Company waives the conditiomriting.

Offers

(@ The Company may from time to time invite any persmparticipate in this plan
who is, or has been made an offer to become, aibkdiPerson, by offering to
the person any Securities for acquisition on susmtms$ as the Board may
determine in accordance with this plan.

(b) The offer must be in writing, but otherwise mayibeuch form as the Company
decides.

Acceptances

(a) Subject to clause 2.3(b), a person may acceptfanaifSecurities for acquisition
made to the person under this plan by deliverinthéoCompany the acceptance
or application form and/or any other required doeatrprovided with the offer
duly completed and signed, together with any carsitbn required for the
acquisition of the Securities in cleared fundsaagordance with the instructions
contained in the offer, or in any other way accefitg the Company.

(b) Where the Company has offered to provide a loan othwer financial
accommodation to a person to fund all or any ofcibresideration required for the
acquisition of any Securities by or for the benefithe person under this plan,
the person will not be required to deliver to thentpany payment of
consideration in cleared funds equal to the amoohtoffered financial
accommodation if the person accepts the offer, pplies, for the financial
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3.2

3.3

accommodation and by delivering instead to the Gomwgghe written instrument
or instruments setting out the terms of the finahe@iccommodation and any
security duly completed and signed in accordandk thie instructions contained
in the offer, or in any other way accepted by tloenpany.

Nomination

Where the Company makes an offer of Securities tidg plan to a person, it may
permit the person to nominate an associate (asetkfn the Income Tax Assessment
Act 1997 (Cth)) to be issued the Securities indrider place (e.g. a spouse or family
company or trust) by delivering to the Company attem nomination in a form

acceptable to the Company duly completed and signeéccordance with the

instructions contained in the offer, or any otheaywaccepted by the Company. No
Securities will be issued to a nominee unless teinee is approved by the Company.

Securities
Acquisition

(@) Securities may be acquired under the plan by othi@benefit of a person by way
of issue of new Shares or Options, purchase oftiegisShares or Options
(whether on or off market), creation of rights toirterests in Shares or Options,
transfer of Securities or otherwise, and on suaimde as the Board may
determine.

(b) Without limiting the generality of clause 3.1(agchrities may be acquired under
the plan for the benefit of a person by a trustaguaing the Securities on trust
for the person on such terms as the Board mayrdeter The Company may do
all things necessary for the establishment, adtnatien, operation and funding
of the trust.

Consideration

Securities may be offered for acquisition and aeglby or for the benefit of a person
under this plan for no consideration or at suclkegor for such other consideration to
be paid or otherwise provided at such times andgsuch terms as the Board may
determine at or before the time of acquisitionhaf Securities. For example, the Board
may allow any consideration to be provided by wégalary sacrifice or sacrifice of
cash bonuses or other equivalent entitlements oeturn for a reduction in salary or
wages or as part of the person’s remuneration pg&cka

Restrictionson dealing

(@) Subject to clause 3.3(c), the Company may requie¢ &ny Securities to be
acquired under this plan are acquired on and/ofjesulio such additional
restrictions and other terms as to their sale,steanor other disposal, or
mortgage, charge or other encumbrance as the Boayddetermine at or before
the time of acquisition.

(b) Where any Securities under this plan are acquineanal/or subject to restrictions
as to their disposal or encumbrance, the Comparyy ma
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(1) retain any certificate in respect of the Securjties

(2) place the Securities in a sub-position in the tegi®f holders of the
relevant class of Securities or in a sub-registesaparate register which
restricts dealings in the Securities or otherwikmntify the Securities in the
register as having restrictions on their dispos@nzumbrance;

(3) seekto have a holding lock applied to the Se@s;itor
(4) do anything else;

if the Company considers it necessary or desirédblprevent the disposal or
encumbrance of the Securities in accordance wibeestrictions.

(c) A condition or restriction as to the disposal oy &@ecurities will cease to apply
where there is a takeover or restructure of the @@ and as a result of the
takeover or restructure the holder of the Secusriteases to hold them and
acquires securities in another company and thesarises, because of section
83A-130 of the Income Tax Assessment Act 1997 (Cang treated, for the
purposes of division 83A of the Act, as if they weas continuation of the
Securities.

34 Ranking

Shares issued under this plan will rank for dividlérom the date they are issued and
will otherwise rank pari passu with all other Stsatteen on issue.

3.5 ASX quotation

(&) Subject to clause 3.5(b), if Shares are quotederiibancial market of ASX, the
Company must apply for quotation on the financialrket of ASX of all Shares
issued under this plan within the time limit préised by the ASX Listing Rules.

(b) Where quotation of any Shares issued under this iglanot required under the
ASX Listing Rules, the Company will not need to pfor quotation of those
Shares until quotation is required.

3.6 Termsof Options

(@) The exercise price of any Options offered or issueder this plan (i.e. the price
payable to exercise the Options), any restrictiassto the exercise of any
Options, any restrictions as to the disposal omustirance of any Options or
Shares acquired as a result of exercising any @gtiand the expiry date of the
Options (i.e. the last date on which they can Er@sed) may be determined by
the Board at or before the time of issue of thei@st

(b) All other terms of any Options offered or issuediemthis plan will be as set out
in the schedule, subject to any modification orithold to those terms as may be
determined by the Board at or before the time sxiesof the Options.
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4. Financial assistance and taking security

4.1 Financial assistance

(@)

(b)

Where any Securities are offered for acquisitiomayuired under this plan by or
for the benefit of a person, the Company may aiffgsrovide to the person a loan
or other form of financial accommodation to fundympent of all or any of the
consideration payable for the Securities or, in¢hse of Options, all or any of
the exercise price payable to exercise the Optionssuch terms as the Board
may determine in accordance with this plan.

A loan or other financial accommodation offeredoawvided by the Company to
a person under this plan may be on such termseaBdhrd may determine at or
before the time the loan is provided including heitit limitation, terms that:

(1) are interest free or require interest at such figedariable rate (including
without limitation, interest limited to dividendsr odistributions on
Securities in respect of which the financial accardation was provided or
any other Securities acquired by or for the berwdfithe person under this
plan) to be paid at such times and on such termsh@asBoard may
determine;

(2) require repayment by instalments or in one lump smech at such times or
on the happening of such events as the Board ntayndiee;

(3) are non-recourse or limited recourse restricting @ompany’s right to
recover repayment or payment of the financial acoodation and any
interest from the proceeds of sale of the Secarite respect of which
financial accommodation was provided or any otheruBities acquired by
or for the benefit of the person under this plan;

(4) restrict the sale, transfer or other disposal ortgage, charge or other
encumbrance of the Securities in respect of whitie ffinancial
accommodation was provided or any other Secutiegliired by or for the
benefit of the person under this plan;

(5) permit repayment or payment of any of the finana@ommodation or any
interest to be satisfied by the payment to the Gomgpr its nominee of the
proceeds of sale of any Securities in respect oiclwtihe financial
accommodation was provided or any other Secutegliired by or for the
benefit of the person under this plan;

(6) grant to the Company a power to offer for salel, @adl/or transfer any of
the Securities in respect of which the financiacceomodation was
provided or any other Securities acquired by ottlierbenefit of the person
under this plan in such circumstances and manneth@sBoard may
determine; and/or

(7) are unsecured or require security to secure theeyreent or payment of the
financial accommodation and/or any interest, orhsterms and in such
manner as the Board may determine.

Norton Gledhill
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4.2

4.3

5.1

5.2

5.3

(c) The amount and all other terms of the financiabawmodation to be provided by
the Company to a person under this plan must beuseh a written instrument in
a form determined by the Company.

Maximum financial accommodation

The Company may only provide a loan or other fim@naccommodation to a person
under this plan to fund payment of all or any @& tonsideration payable for Securities
to be acquired by or for the benefit of the persgrin the case of Options, all or any of
the exercise price payable to exercise the Optaqgsired by or for the benefit of the
person under this plan, and the maximum amouninahtial accommodation will be
the total consideration payable for the Securitieto exercise the Options, as the case
may be.

Taking security over Sharesand Options

(@) Without limiting clause 4.1(b)(7), where the Compdras offered or agreed to
provide or provided to a person a loan or othemfof financial accommodation
to fund payment of all or any of the consideratpayable for Securities to be
acquired by or for the benefit of the person othie case of Options, all or any of
the exercise price payable to exercise the Optacqgsired by or for the benefit of
the person under this plan, the Company may retpiibe given as a condition of
the provision, or continuing provision, of the fidal accommodation, or may
otherwise take, a mortgage, charge or other forseofirity over the Securities in
respect of which the financial accommodation wasevidied or any other
Securities acquired by or for the benefit of thespa under this plan to secure the
repayment or payment of the financial accommoda#ind/or any interest, on
such terms and in such manner as the Board masnete

(b) The terms of the security to be taken by the Compgeom a person under this
plan must be set out in a written instrument inoamf determined by the
Company.

General

Governing law and jurisdiction

This plan is governed by the laws of Victoria.
Amendment

The Company may amend this plan at any time anény manner, subject to
complying with any requirements of the Corporatichd and, if the Company is
admitted to the official list of ASX at the time tfie amendment, the ASX Listing
Rules which may apply in relation to the amendment.

Waiver

A provision of this plan or a right created undemiay be waived by the Company at
any time.
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54

5.5

5.6

5.7

5.8

Discretion

Subject to an express provision in this plan, tlen@any or the Board may in its
absolute discretion make a decision or give itsseah or approval under or in
connection with this plan conditionally or uncomafiially, or withhold making a
decision or giving its consent or approval.

Notices

Notices under or in connection with this plan ma&ydwen in any manner determined
by the Company from time to time.

Administration

This plan will be administered by the Company, dnhe Company may adopt any
administrative procedure it thinks appropriatealation to the plan.

Dispute resolution

The Board may settle or resolve any difficultiespmalies or disputes which may arise
under or in connection with the operation of thisnp whether generally or in relation
to any person or class of persons, offer, acceptan&ecurities and the decision of the
Board will be conclusive and binding on all persasféered, issued or provided
Securities or financial accommodation under tha.pla

Termination and suspension

The Company may suspend or terminate this planngt tame. Suspension or
termination will not prejudice the existing rightd any person previously issued
Securities or provided financial accommodation urdis plan.
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Schedule
Terms of Options

Definitions and inter pretation

Definitions

In these terms, unless the context otherwise reguir

ASIC means Australian Securities and Investments Cosioms
ASX means ASX Limited,;

ASX Listing Rules means the listing rules (as defined in chaptef the Corporations
Act) of the financial market operated by ASX;

Bonus I ssue means, with respect to any securities, a Pro Ratee of the securities for
whose issue no consideration is payable to thenigntity;

Business Day has the same meaning as business day has in K&ist$g Rules;
Company means dorsaVi Pty Ltd ACN 129 742 409;

Corporations Act means the Corporations Act 2001 (Cth);

Eligible Person means:

(@ an employee of a Group Entity; or

(b) a director of a Group Entity who holds a salariedgplyment or office in the
Group Entity;

Encumbrance means an encumbrance or security interest inauolint not limited to a
mortgage, fixed charge, floating charge, pledgm,liconditional sale agreement, hire
or hire purchase agreement, option, restrictiontadransfer, use or possession,
easement or a subordination to a right of a peos@m adverse or competing interest of
another person;

Expiry Date means, with respect to any Options, the last datevhich they can be
exercised, being the expiry date for the Optionterdened by the Company at or
before their issue and set out in any certificatettie Options issued by the Company
or otherwise notified by the Company to the holofethe Options;

Exercise Price means, with respect to any Options, the price lplay@® exercise them,
being the exercise price for each of the Optionerdéned by the Company at or
before their issue and set out in any certificatettie Options issued by the Company
or otherwise notified by the Company to the holdérthe Options, subject to any
adjustments made under clause 4 or 5;

Market Price means, with respect to any securities quoted erfitlancial market of
ASX, the closing price of the securities on SEATS @efined in ASX’s business
rules), excluding special crossings, overnight saémd exchange traded option
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exercises and, with respect to any other securifiesmarket price of the securities as
determined by the board of directors of the Compasting reasonably;

Option means an option to subscribe for one Share wkigdsued by the Company on
and subject to these terms;

Pro Rata I ssue means, with respect to any securities, an issubeosecurities which
has been offered or made to all holders of seegribf the same class in Australia or
New Zealand, or in any other place where the offeesmade, on a pro rata basis but
does not include an issue of securities in lieinaatisfaction of dividends or by way
of dividend reinvestment;

Share means an ordinary share in the Company;

Special Resolution means a resolution that has been passed by &t78%s of the
votes cast by the holders of Options entitled ti@vm the resolution; and

Transmission Event means:
(@) for an individual:
(1) the death of the individual,
(2) the individual becoming of unsound mind; or

(3) the individual becoming a person who is or whodatesis, liable to be
dealt with under a law about mental health; and

(b) for a body corporate:
(1) the dissolution of the body corporate; or

(2) the succession by another body corporate to thetsaand liabilities of the
body corporate; and

Vesting Condition means, with respect to any Options, a conditiat tteeds to be
met (including, without limitation, a requirememiat something continues, or does not
happen by a particular date) before the holder ecarcise them in accordance with
clause 2.1, being a vesting condition for the Oidetermined by the Company at or
before their issue and set out in any certificatettie Options issued by the Company
or otherwise notified by the Company to holderhaf Optiongrovided that each such
condition will cease to apply if:

(@) a person makes a takeover bid under chapter GeoCthmporations Act for all of
the issued Shares;

(b) a scheme of arrangement between the Company astatsholders under part
5.1 of the Corporations Act for the merger of tr@Pany with another entity or
the acquisition of all of the issued Shares onthele or a substantial part of the
business or property of the Company by anothertyemdi approved by the
shareholders of the Company under section 411(4)(@f)the Corporations Act;

(c) the Company disposes, or agrees to dispose, aflib&e or a substantial part of
its business or property; or
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(d)

the voting power of a person in the Company in@saafter the Options are
issued from 50% or below to more than 50%;

subject to clause 9.3.

1.2 Interpretation

In these terms headings and bold typing are inddde convenience only and do not
affect interpretation and, unless the context etiss requires:

(@)

(b)
(©)

(d)

(e)

(f)

(9)

(h)

(i)

()

(k)
()
(m)

(n)

a reference to a word includes the singular andptheal of the word and vice
versa,;

a reference to a gender includes any gender,

if a word or phrase is defined, then other partspgech and grammatical forms
of that word or phrase have a corresponding meaning

a term which refers to a person includes a compapgrtnership, an association,
a corporation, a body corporate, a joint venturspweereign state, a government
or a government department or agency;,

a reference to a document includes a referencéabdocument as amended,
novated, supplemented, varied or replaced,;

a reference to a recital, clause, paragraph, stfednnexure or other part is a
reference to an item of that type in these terms;

a reference to a party is a reference to the Coynpam holder of Options and
includes a reference to that party’s successorpamnditted assigns;

a reference to a statute or regulation or a piavisef a statute or regulation is a
reference to that statute, regulation or provises amended or a statute,
regulation or provision replacing it, and a refe®rto a statute includes all
regulations, proclamations, ordinances and by-lavesle or issued under that
statute;

a reference to a document is a reference to a daduaf any kind including but
not limited to an agreement in writing, a certifesaa notice, or an instrument;

no provision of these terms will be construed aseigrto the Company solely on
the ground that it was responsible for the prepamabf these terms or that
provision;

a reference to time is a reference to Melbourne;jtim
a monetary reference is a reference to Australiarency;

a reference to an entity, other than the Compang lbolder of Options, which
ceases to exist or whose powers or functions ansferred to another entity, is a
reference to the entity which replaces it or whsthbstantially succeeds to its
powers or functions; and

a word or term defined in the Corporations Act Lizes same meaning in these
terms.

Norton Gledhill
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1.3

14

22

2.3

Termsbinding on the Company and holder of Options

(@) These terms set out the terms of the Options andsbihe Company for the
benefit of the holder of the Options and any perdaiming through a holder of
Options as if each such person were a party tettesns, whether or not the
person is in existence at the time of issue ofQpg&ons.

(b) The rights and benefits of a holder of Options wridese terms are subject to the
holder complying with the provisions of these temvisch are, or are intended to
be, binding on the holder.

No contract of employment

These terms, and any Options issued under themnatifform part of any contract of
employment or service with any holder of Optionsy person who nominated a holder
to be issued Options or any other person assocvateda holder, and will not confer
directly or indirectly on any such person any legaéquitable rights whatsoever, other
than rights as the holder of Options.

Exercise
Notice of exercise

Subject to this clause 2, an exercise of any Optioay only be effected by the holder
of the Options completing and signing a noticexareise of the Options in such form
prepared or approved by or on behalf of the Comganyhis purpose for the time

being, and giving the notice to the Company togethigh payment of the Exercise

Price for each Option exercised and, unless otlsenagreed by the Company, only
upon receipt by the Company of that notice and patrwill the Options be taken to

have been duly exercised.

Exercise Price

Payment of the Exercise Price of any Options byjabewill be deemed to have been
received by the Company at the time the chequecisived if and only if the amount of
the cheque is subsequently paid by the drawer'« banor for the account of the

Company as cleared funds.

No exer cise before Vesting Conditions met

No Options may be exercised, and the Company igetpired to issue any Shares
underlying any Options, unless and until the Vegt@ondition for the Options has
been met to the Company’s satisfaction.

| ssue of Shares
| ssue

If any Options are duly exercised, the Company rasste to the holder of the Options
one fully paid Share for each Option exercised witt¥4 days from the date of receipt
by the Company of payment of the Exercise PricaéHose Options in cleared funds.
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3.2 Ranking

Shares issued pursuant to the exercise of Optidhsawk for dividend from the date
they are issued and will otherwise rank pari pagsin all other Shares then on issue.

3.3 ASX quotation

(&) Subject to clause 3.3(b), if Shares are quotederiibancial market of ASX, the
Company must apply for quotation on the financialket of ASX of all Shares
issued pursuant to the exercise of Options witheétime limit prescribed by the
ASX Listing Rules.

(b) Where any financial accommodation or security issaio be provided or taken
under the dorsaVi Share Ownership Plan 2013 inectspf any Shares issued
pursuant to the exercise of Options and quotatfaihase Shares is not required
under the ASX Listing Rules, the Company will need to apply for quotation
of those Shares until quotation is required.

4.  Participation in new issues
4.1 Bonuslssue

If at any time after the issue of Options thera Bonus Issue of Shares and if after that
time a holder of the Options exercises any of thieldr's Options, the Company must
issue to the holder at the same time it issuesruridase 3.1 the Shares the subject of
the exercised Options, the number of bonus Shatdashwthe holder would have
received if before the Bonus Issue the holder tieddShares the holder would have
been entitled to had the holder duly exercisedpgons.

4.2 Other Pro Rata lssue

If at any time after the issue of Options thera Bro Rata Issue of Shares other than a
Bonus Issue, the Exercise Price of each Optiontiegison the record date for
determining entitlements in relation to the ProaRlasue will be reduced according to
the following formula:

E[P — (S + D)]

O=0 - N+1
where:
O’ is the new Exercise Price of the Option;
O is the old Exercise Price of the Option;
E is one or such other number of Shares into wthieloption is exercisable;

P is the average Market Price per Share (weighyagference to volume) of the
Shares during the 5 trading days ending on thebé&yre the “ex rights date” or
“ex entitlements date” in relation to the Pro Riatue;

S is the subscription price for a Share under tioeRRita Issue;
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4.3

D is the dividend (if any) due by the Company bat yet paid on the existing
Shares (except those to be issued under the Paol$3aie); and

N is the number of Shares with rights or entitletaghat must be held to receive
a right to one new Share pursuant to the Pro Ratzel

No other issues

Except as set out in this clause 4, Options slwdllentitle their holder to participate in
any issue of securities in or in respect of the Gany other than the Shares to be
issued upon exercise of the Options in accordaritethese terms.

Reor ganisation of Options
If at any time after the issue of Options:

(@) the Shares are converted into a larger or smalietber of shares, the number of
Options immediately prior to such conversion wil @onverted in the same ratio
as the Shares and the Exercise Price will be adjustinverse proportion to that
ratio;

(b) the Company reduces its share capital by a retbirrapital to the holders of
Shares, the number of Options will remain the shoteéhe Exercise Price will be
reduced by the same amount as the return of capitabch Share;

(c) the Company reduces its share capital by a catiocellaf capital that is either
lost or not represented by available assets wher&hares are cancelled, the
number of Options and the Exercise Price will remaialtered;

(d) there is pro rata cancellation of Shares, the nurob®ptions will be reduced in
the same ratio as the Shares and the Exercise Witiceke amended in inverse
proportion to that ratio; or

(e) there is any other reconstruction or reorganisaticihe Company’s share capital,
the number of Options or the Exercise Price or hathbe reorganised in such
manner as the directors of the Company considezssacy so that the holder of
the Options will not receive a benefit in respeicthe Options that the holders of
Shares do not receive in connection with the retcocison or reorganisation;

provided that all entitlements will be rounded down to the neaisghole number and

fractions will be disregarded (subject to the psams with respect to rounding of
entitlements as sanctioned by the meeting of hsldefr Shares approving the
reconstruction or reorganisation of the Companyiare capital) and in all other
respects these terms will remain unchanged as seqaence of any reconstruction or
reorganisation.

Transfer and transmission of Options
Transfer of Options

(@) Subject to clause 6.2, a holder of Options maysteareach of them by:
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(b)

(€)

(d)

(e)

(1) an instrument in writing in any usual form or infaam approved by the
Company which is signed by or on behalf of both tfa@sferor and the
transferee; and

(2) sending the completed transfer to the Company fegistration
accompanied by any evidence the Company requinesote the title of the
transferor or the transferor's right to the Optiofiscluding, without
limitation, if a certificate for the Options wassiged by the Company, the
certificate) and any other evidence the Companuyires to prove the right
of the transferee to be registered as the owngreoOptions;

and within 14 days from satisfaction of these regaents the Company must
register the transfer.

A transferor of Options remains the holder of th@i@ns transferred until:
(1) the transfer is registered; and

(2) the name of the transferee is entered in the exgidtholders of Options for
the Options transferred.

The Company may retain any registered instrumeiraoffer for the period that
the Company thinks fit.

Except in the case of fraud, the Company must medmy instrument of transfer
which the Company declines to register, to thegrergho sent it to the Company
together with any documents which accompaniedrtrester.

To the extent permitted by law, the Company mayveraall or any of the
requirements of this clause 6.1 which are to besfsad by the transferor or
transferee.

6.2 Registration of transfers
Subject to these terms, the Corporations Act ardAiBX Listing Rules, the directors
may decline to register a transfer of an Option.
6.3 Power to suspend registration of transfers
The Company may at any time suspend the registrafi@a transfer of Options for any
period not exceeding 30 days in a year.
6.4 Transmission of Options
(&) A person who becomes entitled to Options becauselodnsmission Event may:
(1) sign a written notice stating that the person wssiteregister as the holder
of the Options and serve it on the Company; or
(2) execute a transfer of the Options to another person
subject to proving that person’s entitlement bydoiwing any evidence that the
Company requires (including, without limitation, af certificate for the Options
was issued by the Company, the certificate).
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(b)

The rules about transferring Options apply with thecessary changes to a
transfer under clause 6.4(a)(2) as if:

(1) the relevant Transmission Event had not occurned; a

(2) the person entitled to the Options because of tha@shission Event were
the registered holder of the Options.

6.5 Nosaleor transfer until Vesting Conditions met

Despite anything else contained in these termsQptons may be offered for sale,

sold,

transferred, made the subject of a declaraifdrust or otherwise disposed of or

Encumbered unless and until each Vesting Condiifoeny) for the Options has been
met to the Company’s satisfaction.

7. Certificates

7.1 Application

This

clause 7 only applies to Options for which extiicate was issued by the

Company following the issue of the Options.

7.2 Lossor destruction

(@)

(b)

(€)

Subject to this clause 7.2, if the original cecate, or a duplicate certificate
issued under this clause 7.2, for any Optionsssdo destroyed and the holder of
the Options applies to the Company for a duplicatéificate for the Options, the

Company must issue the duplicate certificate wilindays after the application

is made.

The application must be accompanied by:

(1) a statement in writing that the certificate hasnblest or destroyed and has
not been pledged, sold or otherwise disposed of;

(2) if the certificate has been lost, a statement iiivg that proper searches
have been made; and

(3) an undertaking in writing that if the certificate found or received by the
holder of the Options it will be returned to thenQuany.

The Company may, before accepting an applicatiorthife issue of a duplicate
certificate, require the applicant to:

(1) place an advertisement in a daily newspaper citioglan a place specified
by the Company stating that the certificate hasidest or destroyed and
that the holder intends, after the end of 14 ddigs ¢he publication of the
advertisement, to apply to the Company for a dapdicertificate; or

(2) give a bond for an amount equal to at least theeatimarket value of the
Options indemnifying the Company against loss feiig the production
of the original certificate;

or both.
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7.3 Exerciseor transfer of Options

74

8.2

8.3

(& Within 2 months after Shares are issued followirgreise of only some of the
Options held by the holder, the Company must cotapéd have ready for
delivery to the holder a certificate for the remiagnOptions held by the holder
and, unless otherwise instructed by the holderd semdeliver the completed
certificate to the holder.

(b) Within 1 month after a transfer of Options is régied by the Company, the
Company must:

(1) complete and have ready for delivery to the tramesfe certificate for the
transferred Options and, unless otherwise instdubtethe transferee, send
or deliver the completed certificate to the trarnsée and

(2) if following registration of the transfer the trdesor holds any remaining
Options, complete and have ready for delivery wtthnsferor a certificate
for the remaining Options and, unless otherwistuieted by the transferor,
send or deliver the completed certificate to tlaadsferor.

Form of certificate

The Company must ensure that an original or duigicartificate for Options issued in
accordance with this clause 7 specifies the Optlorld by the holder of the Options
and is otherwise substantially in the form of thigioal certificate provided when the
Options were issued.

Termination
Expiry Date

All Options remaining unexercised by 11.59 pm oa Expiry Date for those Options
will lapse and terminate immediately after thatdim

Termination in certain circumstances befor e Vesting Conditions met

Whilst any Vesting Condition for any Options hag been met to the Company’s
satisfaction, the Options will terminate:

(@) if the Options or any of them are offered for sadgurportedly sold, transferred,
made the subject of a declaration of trust or etis® disposed of or Encumbered
by the holder of them, on that happening; or

(b) on the happening of any other event or in any atireumstance described in the
Vesting Condition as resulting in termination oé f@ptions.

Termination where Vesting Condition not met

If any Vesting Condition for any Options is not @annot be met to the Company’s
satisfaction, the Options will terminate.
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9.2

9.3

9.4

General

Governing law

These terms are governed by the laws of Victoria.
Amendment

The Company may by written instrument amend thesed in relation to any Options
if:

(@) the Company reasonably considers the amendmeng teebessary in order to
comply with the ASX Listing Rules or any law;

(b) the Company reasonably considers the amendmennatilmaterially adversely
affect the rights of the holders of the Options; or

(c) in any other case, if the holders of Options aperthe amendment in writing or
at a meeting of the holders of Options by SpeceddRution;

subject, if the Company is admitted to the officiat of ASX at the time of the
amendment, to any requirements of the ASX ListindgeR which may apply in relation
to the amendment.

Waiver of Vesting Conditions
Despite anything else contained in these terms:

(a) the Company may waive any Vesting Condition for @ptions (even after the
Vesting Condition has not been or cannot be métgeunconditionally or, with
the approval of the holder of the Options, on amyditions the Company decides
(including, without limitation, the substitution ahother condition in place of the
Vesting Condition), in which case, the Options vl taken never to have been
subject to that Vesting Condition and will not témate, or be taken to have
terminated, due to that Vesting Condition not beirej; and

(b) where a Vesting Condition for any Options requitles holder or person who
nominated the holder to be issued the Optionsrtaie a director or employee of
the Group Entity until a particular time, and thergon ceases to be an employee
or director of the Group Entity before that timeedw his or her death, injury,
illness or retrenchment, the Company may postperaination of the Options
for a period of up to 3 months (but not beyond Ehiry Date) and allow
exercise of the Options in that period, in whictsecghe Options will not
terminate until the end of that period and the aplar the holder’s legal personal
representative may exercise any of the Optionsrbdfey terminate;

subject, if the Company is admitted to the offidisi of ASX at the time of the waiver
or postponement, to any requirements of the ASXirngsRules which may apply in
relation to the waiver or postponement.

Meeting of holders of Options

If at any time a meeting of holders of Optionsaguired or proposed, the rules of the
constitution of the Company relating to meetingsnegmbers of the Company will
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apply so far as they are capable of applicationl (aith all necessary changes) to that
meeting on the basis that on a poll a holder igledtto 1 vote for each Option held.

9.5 Notices

(@) The Company may send a notice in connection witsdtlterms by hand delivery,
pre-paid post or facsimile transmission to a holafethe Options at the holder’s
address in the register of holders of Options mtlar address the holder has
supplied.

(b) A holder of Options may send a notice in connectigtih these terms by hand
delivery, pre-paid post or facsimile transmissiortite Company at its registered
office or in such other way as the Company may Hasenotified the holder in
writing.

(c) A notice sent by the Company to a holder of Optisrdeemed to be received:

(1) if sent by pre-paid post, on the second Businesg &fter the date of
posting; or

(2) if sent by facsimile transmission, on the next Bass Day after the date
the facsimile was sent in its entirety as shownth®y transmission report
produced by the sending machine.
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