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Deed of Option Over Unissued Shares

THIS DEED OF OPTION DATED 20

BETWEEN Company Pty Ltd ACN 111 222 333 a Company duly incorporated in New
South Wales and having its registered office at 1 Sydney Street Sydney
2000 (the “Grantor”) of the First Part;

AND Bob cart of 12 Lambert Road Besterne NSW 2000 (the “Grantee”) of the
Second Part;

AND: The individuals named and described in Item
(the “Directors”) of the Third Part;

Schedule One

AND: The individuals and companies named an

One (the “Shareholders”) of the Fou

4 of Schedule
&

)
&
e “Option’@ the Grantee
ordinary s I@n ilo{bcapital of

of Schedule One (the .\& io{?_} ares”) at a
subscription price per share se e“S

temal'wo of Sche@On
Price”). Q? Q’
’ S |
B. The Grantee has a to pay to@ Gr@ the sum set out in Item
Three of Schedu the Opti %}@%ee”) as the consideration for
the granting O ] ..kﬁ ,\*Z\

C. The Sh e holders e @ber fully paid ordinary shares in the

RECITALS
A. The Grantor has by this Deed agreed to g
to subscribe for and be allotted up to that™

the Grantor set out in Item

ubscription

r as are %i@out ite each of their names in Item Four of
he Shar‘ihﬁer&@e by entering into this Deed agreed to give
venants and l@'talés’ as set out in this Deed to the Grantee and also to
sent to t nt@tering into this Deed and granting this Option to the
tee to tak{ﬁ the‘z)ption Shares and each of the Shareholders has agreed to
waive :‘Z/ﬁ'émptive rights or rights of first refusal they or any of them may have to
be offered over the Option Shares prior to their allotment to the Grantee.

D. The Directors have entered into this Deed for the purposes of providing covenants to
the Grantee as set out in this Deed.

NOW BY THIS DEED OF OPTION IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1.  Definitions
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Deed of Option Over Unissued Shares

In this Deed these words and phrases have the following meanings:

“Act” means any Act, statute, regulation, by-law or ordinance whether State or Federal that
has any application to this Deed, any party to this Deed and/or to the Business.

“Allotment” means all the steps involved in the passing by the Directors of a resolution to
allot that number of the Option Shares subscribed for by the Grantee.

“Application for Allotment” means the form of application for allotment of Shares in the

Grantor as set out as Schedule Two to this Deed.

“Business” means the business currently conducted by the Grantor as d in Item 6 of

Schedule One.
“Claims” means all claims of whatsoever kind or nature tha have aga}i@
Grantor. Q-.

ibed as dlrectors Jcsf are directors of

P
c§<'
Ea%b

“Constitution” means the constitution of the Gra,

“Corporations Act” means the Corporations A

“Deed” means this Deed of Option.

“Directors” means the parties name
the Grantor.

“Dollars” means Australian do
“Essential Term” mea is Deed ies have expressly agreed
is a fundamental te eed the absence Qﬂi @uld cause one or other of the
parties not to e '\

“Exercise Notic

Schedule

a“duly s1gned‘gk‘g;cé-30tlce the form of which is set out as
~$‘*

means t egls ef‘\)f members required to be maintained by the

to Sectl(:b (L&a the Corporations Act containing the information

ction 169 e?he (@aﬂons Act.

“Nominee” means individual, company or entity which the Grantee nominates by

signing a Noticii@ppointment of Nominee in the form set out in Schedule Four to be the

individual, company or entity to exercise this Option as the Grantee’s Nominee.

“Notice of Appointment of Nominee” means a Notice in the form of Schedule Four.

“Option” means the option granted by the Grantor to the Grantee in this Deed to take up the

Option Shares.

“Option Fee” means the amount of Eight Thousand dollars ($8000) set out in Item 3 of

Schedule One which the Grantee has paid to the Grantor simultaneously with the entering
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Deed of Option Over Unissued Shares

into of this Deed as the consideration for the granting of this Option (the receipt of which sum
is hereby acknowledged by the Grantor).

“Options Register” means the register of options required to be maintained by the Grantor
pursuant to Section 168(1) of the Corporations Act containing the information required by
Section 170 of the Corporations Act.

“Option Shares” means that number of shares in the capital of the Grantor as is set out in

Item One of Schedule One.

“Schedule” means a Schedule to this Deed.

“Shareholders” means the persons named and described as
Second Shareholder.

“Shareholders Agreement” means any agreement

“Subscription Price” means the pricegper shar he Grant ill pt as full
payment for the allotment to the Gra h Option Share sul%ﬁbed cb‘y the Grantee.

“Term” means the period during whic e can exerc@' th gption, which period
commences on the date of this g one min&)@efo dnight on 01/01/2011.
1.2.  Interpretation
1.2.1. Words used i

1.2.2. Words' t

rin the appropr1 nt g?clude the plural and visa versa.
er include the g&l ers including the neuter gender.

& references&‘?‘la of this Deed.

1s intende e & at the time of Allotment.

f an indexg’Qf he dﬁgs and of clause numbers are for convenience of

néeyonly and do ffegtithe construction of this Deed.

1.2.6. hedules fo ?art @is Deed. A reference to this Deed includes a reference
to any Sched é::'

2. GRANT ﬁPTION

2.1.  In consideration of the payment of the Option Fee by the Grantee to the Grantor (the
receipt whereof is hereby acknowledged by the Grantor) the Grantor hereby grants to
the Grantee the Option to subscribe that number of the Option Shares as is set out in
Item One of Schedule One at any time within the Term. The Option may only be

exercised by the Grantee in the manner set out in this Deed.

2.2.  This Option will lapse and no longer be capable of being exercised upon the first to
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happen of any of the following events:

2.2.1. the expiry of the Term;

2.2.2. the Allotment of any of the Option Shares pursuant to the Grantee exercising
the Option;

2.2.3. where the Grantee is a company, upon the Grantee having a liquidator
appointed to it or an administrator appointed to it under the Corporations Act
or having a receiver appointed to any of its assets;

2.2.4. where the Grantee is a living person and he or she:

(a) becomes a bankrupt or enters into any s e or arrangement with any

of his or her creditors under the Bank: 9 th); or -l\@b
(b) upon the Grantee becoming of u Gy
(©) upon the Grantee’s death an represen of his or
her estate failing to exerc ptton Within thirt days of the
grant of probate or letters of 2 pistration in hi %st@g:
2.3.  The Grantor will promptly e e and details of t ant the Grantor’s
Options Register in accordance i 170 of the CQ)OI%GIS Act as the holder

of the Option over the ‘:}% @
3.  EXERCISE OF 'v.\a "Q#

3.1.  This Option b sed by the Grant 1ts ?ﬁmee in respect of the whole or

. To ex@i@e 3115\\?0\13&011, the Grantee or its Nominee

Grantor @{/ e@ted and completed Exercise Notice in the
out in S dule Thece. The Exercise Notice must set out the full

e and add@of&]@%rantee or its Nominee and the number of Option

Shares ove@)l ption has been exercised.

. At the saghe tlmegs the Grantee serves the Exercise Notice on the Grantor, the
G ¢ or its Nominee must serve a duly executed and completed Application
t’o% Allotment in the form set out in Schedule Two. The Application for
Allotment must set out the full name and address of the allottee and the
number of Option Shares applied for.

3.1.3. At the same time as the Grantee serves the Exercise Notice on the Grantor, the

Grantee or its Nominee must also deliver a bank cheque for an amount equal to

the Subscription Price multiplied by the number of Option Shares applied for.
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Deed of Option Over Unissued Shares

The bank cheque must be made out in favour of the Grantor.
4. ALLOTMENT OF OPTION SHARES
4.1.  Upon receipt of the Exercise Notice together with the Application for Allotment and
the Subscription Price, the Directors will take all steps necessary in order to convene a
meeting of the Directors and at that meeting they will resolve to accept the

Application for Allotment signed by the Grantee or its Nominee and will allot unto the

the Grantor.

4.2.  Upon the allotment of the Option Shares the Grantor
take the following steps:

4.2.1. Enter the name of the Grantee or its

beneficial holder of those shares;

4.2.2. Remove the name of the Grante@h 1esOptions Regis@lnd otherwise

amend it in accordance gwi Cite ’ments of 3‘0@% of the

Corporations Act;

4.2.3. Issue a Share Certificate

shares.
43. It is expressly Q

ee or its Nogne%gq:e holder of those
% N

s that th Qant ay nominate a person or

to exercise this n. form of that nomination must
ur to this D@L Thé'i&)\mmee must be:

rantee who»}s?;n i 1dua1 be the spouse, partner or child of

€, Or a com 1nq@ch the Grantee, his/her spouse, partner or

a shareholder or ‘bﬁe\ctor; or a trust in which the Grantee is a

eficiary or eti beneficiary or in which his/her spouse, partner or

child or an p which he/she/they hold shares is a beneficiary;

. In the c@ of a Grantee that is a company, be a company in which the Grantee
or@ shareholder of the Grantee is also a shareholder or any trust in which the
éantee or any shareholder in the Grantee is a beneficiary or discretionary
beneficiary.

4.4. The Notice of Appointment of a Nominee must be served on the Grantor either before

or with the Exercise Notice and the Application for Allotment.
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Deed of Option Over Unissued Shares

S. COVENANTS AND WARRANTIES GIVEN BY THE GRANTOR AND THE
DIRECTORS

5.1.  The Grantor and the Directors jointly and separately covenant and represent to the
Grantee that as far as they are aware, except as disclosed to the Grantee in writing, the
following are true in all material respects:
5.1.1. The Grantor has full power to grant this Option to the Grantee and does not

require the consent or approval of any person to the grantinghof this Option or

to the allotment of the Option Shares to the Grantee p any Exercise

Notice;
5.1.2. The Grantor is not insolvent;

5.1.3. From the date of this Deed and through:

4\@5
rantor wilkaon inue
&Q'-
any perseﬁ.?including the
of the Gr @3‘ P
£ (Q

other option that i é& aéﬂt to any other
his Deed) td-suibs rﬁe for shares in the

to carry on the Business in the ordig
5.1.4. During the Term no shares wi
Shareholders without the pzi
5.1.5. The Grantor has not
person, (other than the

Grantee and wi

[ grant a
written co h 5
) 2

5.1.6. e or circumstance@%ch@ nown to the Grantor or to the
own to th@santee"oo%d reasonably be expected to cause

to enter in@m’is @ or enter into this Deed on different

ot'exercise @:@}'{io@

tor w?duri&gjh Term grant any charge, debenture or mortgage

er any of its S; ‘&@

There are @Cl hs, litigation or circumstances that might give rise to

litigatioﬁgainstge Grantor;

5.19. A tracts entered into between the Grantor and third parties relating to the
ﬁ%siness are in good standing;

5.1.10. The Grantor will use all reasonable endeavours to ensure that during the Term
it will not materially breach any Act and will comply with all laws applicable
to the Business.

5.2.  The Grantor and the Directors acknowledge that the Grantee in entering into this Deed

is relying upon the truth and accuracy in all respects of each of the representations and
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covenants given in Clause 5.1, the absolute truth and accuracy of which are Essential
Terms.

6. COVENANTS BY SHAREHOLDERS

6.1.  The Shareholders covenant that they will not sell, transfer, dispose of, encumber or
otherwise create any interest in any of the shares held by them in the Grantor without

the express prior written approval of the Grantee.

6.2.  The Shareholders hereby give their consent to the granting of
Grantee by the Grantor on the terms herein contained and eac covenants that

for the purposes of this Deed and the Constitution will each all things

t togdll rights co&t@)i

mptive ri <k-ontained
in the Constitution or in any Shareholde ; at are inc@tent with the

Sharehowtz;vi@%se rights

ights but only so f&as né‘f)e reasonably

reasonably required of them in order to facilitate an

on the Grantee under this Deed.

6.3.  To the extent to which any of the Shareho

terms of this Deed then to that
forever waives and abandon

necessary or required in order

effect to th&de this Deed and to
facilitate the issue to rantee e Option .@E?es uant to any Exercise
Notice. {(',é} .,S}.""
6.4.  The Grantor, ders and the Dir a %ith the Grantee that upon the
n hereafter a@k)r S0 ‘1&% as the Grantee is the holder of the
IR
shares will ‘O}{)ttQQ,%r the Company except with the prior written
fall Sha@)ﬁs ff\‘c‘ﬁding the Grantee;
ere will be ;@zd S@ ng convened at least once every two (2) months;
There will no@jor change in the nature of the Company’s business
without%fe prior%ritten consent of all Shareholders including the Grantee;
644. T will be no change to the Constitution except with the consent or
z;zﬁ)roval of all shareholders including the Grantee;
6.4.5. No charge or other security will be granted by the Grantor over the Grantor’s
assets without the prior written consent or approval of all Shareholders
including the Grantee;

6.4.6.
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7. SALE OF SHARES OR SALE OF BUSINESS

7.1.  In the event that the Shareholder wishes to sell the shares in the Grantor at any time
after the exercise of the Option by the Grantee, then the Grantee is entitled to join in
such sale and sell the Option Shares to the intended purchaser on the same terms and
conditions as the Shareholder has negotiated for the sale of its own shares. The
Shareholder will not be entitled to sell its shares separately or at a different price to the

e Option Shares

holder decides

Grantor (@r
<A

price per ghare and

price offered to the Grantee. The Grantee will not be obliged to se

but has the right to join with the Shareholder in the event tha

to sell its shares in the Grantor.

7.2.  In the event that the Grantee wishes to sell the Op

than pursuant to clause 7.1) then the Grantee m

must offer those Option Shares to the Sk that price and ch other
terms as the Grantee may propose and the will have nin 0) days from
the date of such offer to accept orgeject it. heteVent that t %r@r fails to

either accept or reject the off; itwwill be deemed to aﬁb re'eéd it. After the

expiry of the ninety (90) days, 1 older has notdcc Qd the offer then the
Grantee may sell the O third par@’a %%eing not less than the
price offered to h on ten‘nza} m avourable than the terms
offered to the Sha g é %

7.3. Inthe eventt r resolves a@sthe e‘ie%ise of the Option to sell the whole
ess then it\ﬁ%x@‘{; agreed between the Director and the
owing will \‘&: QE:}
ole of the¢Busined&uis sold then a special resolution will be passed
cing the @nto@ o voluntary members’ liquidation under the
Corporatio@ct fatilitate the distribution of all of the proceeds of the sale;
. If part ‘eply whge of the Business is sold then both the Director as the
Sl‘ﬂé\older and the Grantee as the holder of shares in the Grantor must do all
t-fhlgs required in order to facilitate a partial buy-back in accordance with the
Corporations Act on a pro rata basis of the shares they hold in the Grantor so
as to distribute out to each of them not less than seventy percent (70%) of the

amount received by the Grantor from the sale of that part of the Business after

allowing for any tax payable by the Grantor as a consequence of such sale.
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8. NON MERGER
8.1. It is expressly agreed that clauses 5, 6 and 7 of this Deed and this clause shall not
merge in or be modified by any exercise by the Grantee of the Option or by any
Allotment of shares to the Grantee or its Nominee with the intent that clauses 5, 6 and
7 shall continue to be fully binding and enforceable after the exercise of the Option
and after any Allotment to the Grantee or his Nominee.
9. RESIGNATION OF THE DIRECTOR AND APPOINTMENTES OF FURTHER
DIRECTORS

9.1. In the event of any Director resigning or otherwise ¢ ctor of the
Grantor during the Term then he or she will cease to i is Deed -f-i@
act or omission occurring after that person ceas 4 G

9.2. The Shareholders and the Directors covg i ntor that will not

10. WHOLE AGREEMENT
10.1. The terms of this Deed constit agreement Qtw ﬂt%‘é parties and any

uments between them

prior representations, di i kings, pro@es
c this Dee@re %"'ﬁffect whatsoever and each
t in entering 1nte§§$ @he she, it or they have relied

this Deedq_ not‘ﬁ&n any such prior representations,

s, promlsey&%oc\u)ﬁﬁts

11.

11. i greed tha§he O tﬁm is not assignable by the Grantee to any other

atsoever, pr 1s clause shall not prevent the Grantee nominating

le Nomme
12. EPENDE ADVI E
12.1.

1s1ng the Option.

Each pan@pressly acknowledges that it, he or she has had the opportunity to obtain
indepen-&%nt and separate legal advice on the terms of this Deed, and in particular
upon the rights conferred and the obligations imposed on them under the terms of this
Deed. No party may assert or claim after the date hereof that he, she or it did not have
sufficient opportunity to obtain legal advice prior to entering into this Deed. This
Deed and in particular this clause may be pleaded as a complete defence to any Claim

that is in any way based upon or relies upon an assertion by the claimant that he, she

Initial: Page 9 of 11



Deed of Option Over Unissued Shares

12.2.

Initial:

or it did not have an opportunity to obtain separate and independent legal advice.

Each party has taken its own tax advice as to the tax consequences that might flow
from the entering into of this Deed or from the exercise of the Option, the Allotment
of shares or the sale of any shares pursuant to its terms. No party may bring any
Claim against any other party for contribution, compensation or any other sum where
such Claim directly or indirectly relies upon an assertion by the claimant that he, she

or it did not have an opportunity to obtain tax advice.

S
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Deed of Option Over Unissued Shares

SIGNED AS A DEED BY
Company Pty Ltd

ACN 111 222 333
pursuant to Section 127 of the Corporations
Act 2001 in the presence of:

Director
Print Name

N N N N’

Director/Secretary
Signature of Witness Print Name
Print Name:

SIGNED AS A DEED BY
Bob cart
in the presence of:

N N N N’

Signature of Witness
Print Name:

SIGNED AS A DEED BY
Greg Bishhip
in the presence of:

Signature of Witness
Print Name:

SIGNED AS A DE

in the presence
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SCHEDULE ONE
ITEM 1 - NUMBER OF OPTION SHARES

200000 Shares in the capital of the Grantor. The Option Shares the subject of this Option are
fully paid.

The Option Shares are Ordinary Shares.

ITEM 2 — SUBSCRIPTION PRICE

Nine hundred dollars ($900) per Option Share making the total price for th@allotment of the
Option Shares Ten Thousand dollars ($10 000).
ITEM 3 - THE OPTION FEE

Eight Thousand dollars ($8000) . -k@b
ITEM 4 —- THE SHAREHOLDERS cﬂ
NAME OF SHAREHOLDER ADDRESS OF ' CLASS OF
SHAREHOLDER @RES HELD
>
Greg Bishhip 12 A Ordenary
NSW

ITEM 5 - THE DIREC

ADDRESS OF DJ@TQR%H

NAME OF DIRECTO

1 Brlsbane‘&‘gc B@ne 7000

Fred Barndard

ITEM 6
The Grant

S
alﬁghdltlomng unites

1S Installg
N -s.--
\'b QQ'



SCHEDULE TWO

(Where the Grantee is an individual)

To: Pty Limited

ACN

(insert address)

APPLICATION FOR ALLOTMENT O

I of _j\@
hereby apply for the allotment to me of shares in Egpltal of
Pty Limited ¥ (“the ﬁny”) and
tender the sum of § as the subscgiption allotment &ﬂ;@:e shares.
Upon the allotment to me of the sai request and dlrect tHb, o enter my

bers Reglste the Q%ﬁpany

[insert name] Q‘



SCHEDULE THREE

(EXERCISE NOTICE) (where the Grantee is an individual)

To: Pty Limited

ACN

(insert address)

NOTICE OF EXERCISE OF OP

WHEREAS by a Deed of Option granted by
Grantor) to of (the Gra

(the

20 the Grantor granted an option to scribe for take up
___ordinary fully paid shares in the capital of the'Gig a subscri prl

dollars ($§_ ) per share. THEREFOR OTICE that the Graﬂﬁ, glves notice
to the Grantor of his/her exercise of his i take up 51 shﬂ%m the Grantor.
With this Notice of Exercise o pplication for

Allotment of full es in the r t er with a bank cheque in

the sum of dollar: ade ot in favour 63116 r&or representing the total

subscription price pa

rantee to th&_@rantoﬂag\such allotment.

O
[Signed] ,,Q:‘

[insert name]
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SCHEDULE FOUR

(NOTICE OF APPOINTMENT OF NOMINEE) (where the Grantee is an individual)

To: Pty Limited ACN

(insert address)

NOTICE OF APPOINTMENT OF N

O
? ; (the

WHEREAS by a Deed of Option granted by
Grantor) to of (the Gra

20  the Grantor granted an option to o Stbscribe for take up

ordinary fully paid shares in the capital of the'Gia a subscri g preﬁ?
dollars ($__) per share.

THEREFORE TAKE NOTICE

@e Grantor that he/she

has appointed es of exercising this

Option.

[insert name]



