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պ
պ
23 October 2020պ
պ
պ

Dear Shareholderϵպ

On behalf of the Directors of Jaxsta Ltd ACN 106 513 580 Ж​Jaxsta​Зϵ I am pleased to invite you toպ
attend JaxstaЀs 2020 Annual General Meetingϴ Enclosed is the Notice of Meeting setting out theպ
business of the AGM Жwhich includes the Explanatory Memorandum and AttachmentsЗϴպ

The Company advises that due to ongoing restrictions with regard to indoor gatherings in responseպ
to the COVIDЉ19 pandemicϵ  JaxstaЀs Annual General Meeting will be held online only on Thursdayϵպ
26 November 2020 at 1϶00pm ЖSydney timeЗ via Zoom meetingϴ The details provided below϶պ

ZOOM MEETING ADDRESS϶պ
KWWSV://XV02ZHb.]RRP.XV/ZHbLQaU/UHJLVWHU/WN_JTScOLFKQ2Kb31MZKcX1HZպ
պ

The Board encourages shareholders to monitor the CompanyЀs website and ASX page for anyպ
updates in relation to the General Meeting that may need to be providedϴպպ

If you are attending the AGM onlineϵ please submit your Proxy Form by no later than 1϶00pmպ
Tuesday 24 November 2020 to facilitate a faster registrationϴ If you are unable to attend the AGMϵպ
you must complete and return the enclosed Proxy Form by no later than 1϶00pm ЖSydney timeЗ onպ
Tuesdayϵ 24 November 2020 in one of the ways specified in the Notice of Meeting and Proxy Formϴպ

I also encourage you to read the enclosed Notice of Meeting Жincluding the Explanatoryպ
Memorandum and AttachmentsЗ and the Proxy Form and consider directing your proxy on how toպ
vote on each Resolution by marking either the ЁforЂ boxϵ the ЁagainstЂ box or the ЁabstainЂ box onպ
the Proxy Formϴպ

Subject to the DirectorsЀ abstentionsϵ the Directors of Jaxsta otherwise unanimously recommendպ
that shareholders vote in favour of all resolutionsϴպ

Thank you for your support of Jaxsta and I look forward to your attendance and the opportunity toպ
answer questions for youϴպ

պ

Yours faithfullyϵպ

պ

պ
Linda Jenkinsonպ
Chairmanպ
պ
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JAXSTA LTDպ
ACN ​106 513 580պպ

Notice of 2020 Annual General Meetingպ

Notice is given that the 2020 Annual General Meeting Ж​AGM ​or ​Meeting​З of the shareholders ofպ
Jaxsta Ltd Ж​Jaxsta​ or the ​Company​З will be held϶պ

Date϶ Thursdayϵ 26 November 2020պ

Time϶ 1϶00pm ЖSydney timeЗպ

Venue϶ Online Meeting via Zoomպ

The Explanatory Memorandum accompanying this Notice of Meeting Ж​Explanatory Memorandum​Зպ
provides additional information on matters to be considered at the AGMϴ The Explanatoryպ
Memorandumϵ Entitlement to Attend and Vote sectionϵ Proxy Form and Attachments are part ofպ
this Notice of Meeting and should be read in their entiretyϴ If shareholders of the Companyպ
Ж​Shareholders​З are in doubt as to how they should voteϵ they should seek advice from theirպ
accountantϵ solicitor or other professional adviser prior to votingϴպ

Should you wish to discuss the matters in this Notice of Meetingϵ please do not hesitate to contactպ
Jorge Nigaglioni​ ​Ж​Company Secretary​З by email at ​coϴsecretaryмjaxstaϴcom​ϴպ պ

Consideration of reportsպ

The first item of business is to receive and consider the Financial Reportϵ the DirectorsЀ Reportϵ andպ
the Independent AuditorЀs Report of the Company for the financial year ended 30 June 2020ϴպ

All Shareholders can view the CompanyЀs Annual Report which contains the Financial Reportϵ theպ
DirectorsЀ Report and the Independent AuditorЀs Report of the Company for the year ended 30 Juneպ
2020 on the CompanyЀs website at ​wwwϴjaxstaϴcom ​ϴպպ

Questions and commentsպ

Following consideration of the Reportsϵ the Chairman will give Shareholders a reasonableպ
opportunity to ask questions aboutϵ or comment on the management of the Companyϴպ

The Chairman will also give Shareholders a reasonable opportunity to ask the Auditor questionsպ
relevant to϶պ

1) the conduct of the auditϷպ

2) the preparation and content of the Independent AuditorЀs ReportϷպ

3) the accounting policies adopted by the Company in relation to the preparation of theպ
financial statementsϷ andպ

4) the independence of the Auditor in relation to the conduct of the auditϴպ

պ
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The Chairman will also give the Auditor a reasonable opportunity to answer written questionsպ
submitted by Shareholders that are relevant to the content of the Independent AuditorЀs Report orպ
the conduct of the auditϴ A list of relevant written questions submitted by Shareholders will beպ
made available at the start of the AGM and any written answers tabled by the Auditor at the AGMպ
will be made available as soon as practicable after the Meetingϴպ

Items for approvalպ

Resolution 1: Election of Director Ћ Robert “Ken” Gauntպ
To consider andϵ if thought fitϵ pass the following as an ordinary resolution of the Company϶պ

Ё​That Robert ‘Ken’ Gaunt, in accordance with clause 14.3 of the Company’s Constitution and being˓
eligible for election and consenting to act, is elected as a Director of the Company​ϴЂպ

Resolution 2: ReЉelection of Director Ћ Linda Jenkinsonպ
To consider andϵ if thought fitϵ pass the following as an ordinary resolution of the Company϶պ

Ё​That Linda Jenkinson, who retires by rotation in accordance with clause 14.2 of the Company’s˓
Constitution and being eligible for election, is re-elected as a Director of the Company​ϴЂպ

Resolution 3: Remuneration Reportպ
To consider and if thought fitϵ pass the following as a nonЉbinding resolution of the Company϶պ

Ё​That the Company’s Remuneration Report for the financial year ended 30 June 2020, as set out in the˓
Directors’ Report, is adopted.”˓

The Remuneration Report is contained in the 2020 Annual Report Жavailable at ​wwwϴjaxstaϴcom​Зϴպ
Please note thatϵ in accordance with section 250RЖ3З of the Corporations Act 2001 ЖCthЗ˓պ
Ж​Corporations​ ​Act​Зϵ the vote on this resolution is advisory only and does not bind the Directors orպ
the Companyϴպ

Voting Exclusion Statement ƽ Resolution 3˓

The Company will disregard any votes cast in favour of Resolution 3϶պ

1) byϵ or on behalf ofϵ a member of the Key Management Personnel Ж​KMP​З named in the 2020պ
Remuneration Report or a closely related party of such a KMP Жany spouseϵ dependent orպ
company they controlЗϵ regardless of the capacity in which the vote is castϷ 

2) as a proxy by a member of the KMP at the date of the Meetingϵ or that KMPЀs closely relatedպ
partyϵպ

unless the vote is cast as a proxy for a person who is entitled to vote on this Resolution϶պ

3) in accordance with their directions on how to vote on the Proxy FormϷ orպ

4) by the Chairman of the Meeting pursuant to an express authorisation on the Proxy Formϴպ
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Resolution 4: Ratification of prior issue of securities Љ Sony Music  ЖSonyЗպպ
To consider andϵ if thought fitϵ to passϵ with or without amendmentϵ the following as an ordinaryպ
resolution of the Company϶պ

Ё​That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders ratify the˓
issue on 12 March 2020 of 2,048,554 Warrants to the person, and on the terms and conditions set out˓
in the Explanatory Memorandum.​Ђ˓

Voting Exclusion Statement ƽ Resolution 4˓

The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of Sony or anyպ
associates of Sonyϴ Howeverϵ the Company need not disregard a vote cast on Resolution 4 if϶պ

1) it is cast by a person as proxy for a person who is entitled to vote in accordance with theպ
directions on the Proxy FormϷ orպ

2) it is cast by the Chair of the Meeting as proxy for a person who is entitled to voteϵ inպ
accordance with a direction on the Proxy Form to vote as the proxy decidesϴպ

Resolution 5: Ratification of prior issue of securities ЖPlacementЗպպ
To consider andϵ if thought fitϵ to passϵ with or without amendmentϵ the following as an ordinaryպ
resolution of the Company϶պ

Ё​That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders ratify the˓
issue on 18 December 2019 of a total of 15,023,329 fully paid ordinary shares in Jaxsta Ltd at an issue˓
price of 18 cents per share, on the terms and conditions set out in the Explanatory Memorandum​ϴЂպ

Voting Exclusion Statement ƽ Resolution 5˓

The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of a personպ
who participated in the issue or any associates of those personsϴ Howeverϵ the Company need notպ
disregard a vote cast on Resolution 5 if϶պ

1) it is cast by a person as proxy for a person who is entitled to vote in accordance with theպ
directions on the Proxy FormϷ orպ

2) it is cast by the Chair of the Meeting as proxy for a person who is entitled to voteϵ inպ
accordance with a direction on the Proxy Form to vote as the proxy decidesϴպ

Resolution 6: Ratification of prior issue of securities ЖConvertible NoteЗպ
To consider andϵ if thought fitϵ to passϵ with or without amendmentϵ the following as an ordinaryպ
resolution of the Company϶պ

Ё​That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the Shareholders ratify the˓
issue of the Convertible Note on 14 September 2020 to Songtradr Inc. and the issue of the maximum˓
number of 40,571,428 fully paid ordinary shares in Jaxsta Ltd at an issue price of 3.5 cents per share,˓
on the terms and conditions set out in the Explanatory Memorandum​ϴЂպ
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Voting Exclusion Statement ƽ Resolution 6˓

The Company will disregard any votes cast in favour of Resolution 6 by or on behalf of a personպ
who participated in the issue or any associates of those personsϴ Howeverϵ the Company need notպ
disregard a vote cast on Resolution 6 if϶պ

3) it is cast by a person as proxy for a person who is entitled to vote in accordance with theպ
directions on the Proxy FormϷ orպ

4) it is cast by the Chair of the Meeting as proxy for a person who is entitled to voteϵ inպ
accordance with a direction on the Proxy Form to vote as the proxy decidesϴպ

Resolution 7: Issue of options under the Jaxsta Incentive Option Plan Ћպ
Jorge Nigaglioniպ

To consider andϵ if thought fitϵ to passϵ with or without amendmentϵ the following as an ordinaryպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
resolution of the Company϶պ
պ
“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, approval is given for the˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓
Company to:˓˓
˓

i. issue 3,000,000 unlisted options to Jorge NIgaglioni under the Jaxsta Incentive Option Plan on the˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓
terms and conditions set out in the Explanatory Memorandum which forms part of this Notice of˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓
Meeting; and˓
˓

ii. issue up to 3,000,000 fully paid ordinary shares in the Company to Jorge NIgaglioni upon the˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓ ˓
exercise of any such unlisted options in accordance with the unlisted options terms.”˓

պ
Voting Exclusion Statement Ћ Resolution 7պպ
պ
In accordance with ASX Listing Rule 14ϴ11ϵ the Company will disregard any votes cast in favour ofպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
Resolution 7 by or on behalf of϶պ
պ

a. a Director of the Company who is eligible to participate in the Jaxsta Incentive Option PlanϷ orպ
պ

b. an associate of any of those Directorsϴպ
պ
Howeverϵ the Company need not disregard a vote cast on Resolution 7 if϶պ
պ

aϴ it is cast by a person as proxy for a person who is entitled to vote in accordance with theպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
directions on the proxy formϷ orպ
պ

bϴ it is cast by the person chairing the Meeting as proxy for a person who is entitled to voteϵ inպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
accordance with a direction on the proxy form to vote as the proxy decidesϴպ

պ
The Company is not aware of any person referred to in Listing Rule 10ϴ14ϴ3 whose relationship with aպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
director or an associate of a director is such thatϵ in ASXЀs opinionϵ the issue should be approved byպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
security holdersϴպ
պ
In accordance with section 250BD of the Corporations Act 2001 ЖCthЗϵ a vote must not be cast onպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
Resolution 7 as a proxy by a member of the KMP at the date of the AGMϵ or a closely related party ofպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
those personsϵ unless it is cast as proxy for a person entitled to vote in accordance with their directionsϴպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
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This restriction on voting undirected proxies does not apply to the Chairman of the Meeting where theպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
proxy appointment expressly authorises the Chairman of the Meeting to exercise undirected proxiesպ պ պ պ պ պ պ պ պ պ պ պ պ
even if the resolution is connectedϵ directly or indirectlyϵ with the remuneration of the KMPϴպպ

պ

Resolution 8: Approval of additional share issue capacity under ASXպ
Listing Rule 7.1Aպ
To consider andϵ if thought fitϵ to passϵ with or without amendmentϵ the following as a specialպ
resolution of the Company϶պ

Ё​That, pursuant to and in accordance with ASX Listing Rule 7.1A and for all other purposes, the˓
Shareholders of the Company approve the issue of equity securities in the Company up to 10ȿ of the˓
issued capital of the Company Ǆat the time of the issueǅ calculated in accordance with the formula˓
prescribed in ASX Listing Rule 7.1A.2 and on the terms and conditions described in the Explanatory˓
Memorandum.​Ђպ

Voting Exclusion Statement ƽ Resolution 8˓

In accordance with ASX Listing Rule 14ϴ11ϵ the Company will disregard any votes cast in favour ofպ
Resolution 8 by or on behalf of϶պ

1) any person who is expected to participate inϵ or who will obtain a material benefit as a resultպ
ofϵ the proposed issueϵ except a benefit solely by reason of being a holder of ordinaryպ
securities in the CompanyϷ orպ

2) an associate of those personsϴպ

As at the date of this Notice of Meetingϵ the Company has no specific plans to issue securities underպ
the 10Ү placement facility under ASX Listing Rule 7ϴ1A and therefore it is not known who Жif anyЗպ
may participate in a potential issue of securities under the placement facility Жif anyЗ under ASXպ
Listing Rule 7ϴ1Aϴ On that basisϵ the Company is not aware of any person who would be excludedպ
from voting on this resolutionϴ Howeverϵ the Company need not disregard a vote cast onպ
Resolution 8 if϶պ

1) it is cast by a person as proxy for a person who is entitled to vote in accordance with theպ
directions on the Proxy FormϷ orպ

2) it is cast by the Chair of the Meeting as proxy for a person who is entitled to voteϵ inպ
accordance with a direction on the Proxy Form to vote as the proxy decidesϴպ

պ

պ պ
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Other businessպ
To transact any other business that may be lawfully brought forward in accordance with theպ
constitution of the Company Ж​Constitution​Зϵ the Corporations Act and the ASX Listing Rulesϴպպ

պ

պ
պ
BY ORDER OF THE BOARDպ

պ
պ
Jorge Nigaglioniպ
Company Secretaryպ
22 October 2020պ
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Entitlement to attend and voteպ

In accordance with regulation 7ϴ11ϴ37 of the ​Corporations Regulations 2001​ ЖCthЗϵ the Board hasպ
determined that persons who are registered holders of shares of the Company as at 7϶00pmպ
ЖSydney timeЗ on Tuesdayϵ 24 November 2020 being the time that is not more than 48 hours beforeպ
the date of the Meeting will be entitled to attend and vote at the AGM as a shareholderϴպ

If more than one joint holder of shares is present at the AGM Жwhether personallyϵ by proxy or byպ
attorney or by representativeЗ and tenders a voteϵ only the vote of the joint holder whose nameպ
appears first on the register will be countedϴպպ

Appointment of Proxy˓

If you are a shareholder entitled to attend and voteϵ you may appoint an individual or a bodyպ
corporate as a proxyϴ If a body corporate is appointed as a proxyϵ that body corporate must ensureպ
that it appoints a corporate representative in accordance with section 250D of the Corporations Actպ
to exercise its powers as proxy at the AGMϴպ

A proxy need not be a shareholder of the Companyϴպ

A shareholder may appoint up to two proxies and specify the proportion or number of votes eachպ
proxy may exerciseϴ If the shareholder does not specify the proportion or number of votes to beպ
exercisedϵ each proxy may exercise half of the shareholderЀs votesϴպպ

To be effectiveϵ the proxy must be received at the Share Registry of the Company no later thanպ
1϶00pm ЖSydney timeЗ on Tuesdayϵ 24 November 2020 Жbeing 48 hours before the AGMЗϴ Proxiesպ
must be received before that time by one of the following methods϶պ

By post϶ Jaxsta Ltdպ
CМЉ Automic Share Registryպ
GPO Box 5193ϵպպ
Sydney NSW 2001պ

պ
By facsimile϶ 1300 288 664 Жwithin AustraliaЗպպ

or Ӄ61 2 9698 5414 Жoutside AustraliaЗպ
պ
By delivery in person϶ Automic Share Registryպ

Level 5ϵ 126 Phillip Streetպպ
Sydney NSW 2000պ
Australiaպ

պ
Online϶ https϶ММwwwϴautomicgroupϴcomϴauМպ
պ
Email϶ helloмautomicϴcomϴauպ
պ

To be validϵ a Proxy Form must be received by the Company in the manner stipulated aboveϴ Theպ
Company reserves the right to declare invalid any proxy not received in this mannerϴպ
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Power of Attorney˓

A Proxy Form and the original power of attorney Жif anyЗ under which the Proxy Form is signed Жor aպ
certified copy of that power of attorney or other authorityЗ must be received by the Company noպ
later than 1϶00pm ЖSydney timeЗ on Tuesdayϵ 24 November 2020ϵ being 48 hours before the AGMϴպ

Corporate Representatives˓

A body corporate which is a Shareholderϵ or which has been appointed as a proxyϵ is entitled toպ
appoint any person to act as its representative at the AGMϴ The appointment of the representativeպ
must comply with the requirements under section 250D of the Corporations Actϴ Theպ
representative should bring to the AGM a properly executed letter or other document confirmingպ
its authority to act as the companyЀs representativeϴ A ЁCertificate of Appointment of Corporateպ
RepresentativeЂ form may be obtained from the CompanyЀs share registry or online atպ
https϶ММwwwϴautomicgroupϴcomϴauМ ​ϴպ

IMPORTANT​϶ If you appoint the Chair of the Meeting as your proxyϵ or the Chair becomes yourպ
proxy by defaultϵ and you do not direct your proxy how to vote on Resolutions 2 and 6ϵ then byպ
submitting the Proxy Form you will be expressly authorising the Chair to exercise your proxy on theպ
relevant resolutionϵ even though the resolutions are connectedϵ directly or indirectlyϵ with theպ
remuneration of the KMPϴպ

Voting at the Meeting˓

Pursuant to Clause 13ϴ14 of the CompanyЀs Constitutionϵ voting on each of the proposedպ
resolutions at this Meeting will be conducted by a show of handsϵ or pollϵ at the discretion of theպ
Chairϴպպ

Shareholder Questionsպ

Shareholders who are unable to attend the Meeting or who may prefer to register questions inպ
advance are invited to do soϴ Please email​ ​infoмjaxstaϴcom​ϴպպ

 To allow time to collate questions and prepare answersϵ please submit any questions by 10϶00amպ
ЖSydney timeЗ on Thursdayϵ 19 November 2020ϴ Questions will be collated andϵ during the AGMϵ theպ
Chair will seek to address as many of the more frequently raised topics as possibleϴ Howeverϵ thereպ
may not be sufficient time available at the AGM to address all topics raisedϴ Please note thatպ
individual responses will not be sent to shareholdersϴպպ

Enclosuresպ

Enclosed is the Proxy Form to be completed if you would like to be represented at the AGM byպ
proxyϴ Shareholders are encouraged to use the online voting facility that can be accessed onպ
JaxstaЀs share registryЀs website at ​https϶ММwwwϴautomicgroupϴcomϴauМ ​ to ensure the timely andպ
cost effective receipt of your proxy instructionsϴպ
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Explanatory Memorandumպ

This Explanatory Memorandum has been prepared for the information of shareholders of theպ
Company in relation to the business to be conducted at the CompanyЀs AGM to be held online onպ
Thursdayϵ 26 November 2020 at 1϶00pm ЖSydney timeЗ via Zoom meetingϴպ

The purpose of this Explanatory Memorandum is to provide Shareholders with information that isպ
reasonably required by Shareholders to decide how to vote upon the resolutionsϴպ

Subject to the DirectorsЀ abstention from making a recommendation in respect of Resolutions 2պ
and 7 and Mr Gaunt abstaining from making a recommendation on his own election and Msպ
Jenkinson abstaining from making a recommendation on her own reЉelectionϵ the Directorsպ
unanimously recommend Shareholders vote in favour of all Resolutionsϴ The Chair of the Meetingպ
intends to vote all available undirected proxies in favour of each Resolutionϴպպ

Resolutions 1ϵ 2ϵ 4ϵ 5ϵ 6ϵ and 7 are ordinary resolutionsϵ which require a simple majority of votesպ
cast by Shareholders present and entitled to vote on the resolutionϴ Resolution 3ϵ relating to theպ
Remuneration Reportϵ is advisory only and does not bind the Directors or the Companyϴ Resolutionպ
8 is to be voted on as a special resolutionϴ For a special resolution to be passedϵ at least 75Ү of theպ
votes cast by Shareholders present and entitled to vote on the resolution must be in favour of theպ
resolutionϴպ

The Board of Directors of the Company Ж​Board​З recommends that Shareholders read thisպ
Explanatory Memorandum and its Attachmentsϵ before determining whether to support theպ
Resolutions in the Notice of Meeting or otherwiseϴ If you have any questions regarding the mattersպ
set out in this Explanatory Memorandumϵ the Attachments or the Notice of Meetingϵ please contactպ
the Company Secretaryϵ your stockbrokerϵ your accountantϵ your solicitor or other professionalպ
adviserϴպպ

RESOLUTION 1: Election of director Ћ Robert “Ken” Gauntպ

Clause 14ϴ3 of the Constitution allows the Company to appoint at any time a person to be aպ
Director by resolution passed in General Meetingϴ պ

In order for the Proposed Directors to be eligible for electionϵ the Proposed Directorsϵ or aպ
Shareholder intending to propose their nominationϵ must leave at the CompanyЀs registered officeպ
at least 30 Business Days before the Meetingϵ a written notice from the Proposed Directorsպ
consenting to their nomination and signifying their candidature for the officeϵ or a written noticeպ
from a Shareholder signifying their intention to nominate the Proposed Directorsϴպ

Robert ϿKenЀ  Gaunt was appointed as a Director of the Company on 23 March 2020ϴ As Mr Gauntպ
held the role of Chief Executive Officer of the Company until 28 December 2018ϵ he is notպ
considered to be an ​independent​ Directorϴպպ

Zimbabwean born Robert Kenneth ЖϽKenϽЗ Gaunt is a successful entrepreneur and investor withպ
over 30 years of experience in sales managementϵ corporate advisory and earlyЉstage businessպ
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developmentϴ After emigrating to Australia from Cape Town in 1997ϵ Ken coЉfounded and was theպ
managing director of Electronic Banking Solutions Pty Ltd which he grew into AustraliaЀs largestպ
independent ATM operatorϴ After guiding that company through a successful merger with Cashcardպ
Australia Limitedϵ in 2005 Ken completed the Җ330 million sale of the merged financial servicesպ
operation to an American private investment firmϴ Ken is an experienced board member holdingպ
various national and international board positions throughout his career including as a director onպ
the multiЉaward winningϵ iconic tourist attractionϵ Sydney Seaplanesϵ as a board member of Hongպ
KongЉbased Fintronics Holding Company Limited and as a nonЉexecutive director of the Australianպ
listed oil and gas companyϵ K2 Energy Limitedϴ Ken was CEO of Mobilarm Limitedϵ the companyպ
which Jaxsta Limited completed a successful reverse takeover with in late 2018ϴ He joined theպ
Jaxsta board as a nonЉexecutive director on 20 March 2020ϴ As Jorge held the role of Chief Financialպ
Officer of the Company until 28 December 2018ϵ he is not considered to be an ​independentպ
Directorϴպպ

Board recommendation˓

The Directorsϵ with Robert Gaunt abstainingϵ unanimously recommend Shareholders vote in favourպ
of Resolution 1ϴպ

RESOLUTION 2: ReЉelection of director Ћ Linda Jenkinsonպ

ASX Listing Rule 14ϴ4 provides that a director appointed prior to the entityЀs admission to theպ
official list must not hold office Жwithout reЉelectionЗ past the third annual general meetingպ
following the entityЀs admission to the official list or 3 years following the entityЀs admission to theպ
official listϵ whichever is the longerϴպ

Clause 14ϴ2 of the Constitution requires thatϵ at the CompanyϽs annual general meeting in everyպ
yearϵ oneЉthird of the Directors for the time beingϵ orϵ if their number is not a multiple of threeϵ thenպ
the number nearest one third Жrounded upwards in the case of doubtЗϵ shall retire from officeϵպ
provided always that no Director except a Managing Director shall hold office for a period in excessպ
of three yearsϵ or until the third annual general meeting following his or her appointmentϵպ
whichever is the longerϵ without submitting himself for reЉelectionϴպ

Linda Jenkinson was appointed as a Director of the Company on 28 December 2018ϴ Ms Jenkinsonպ
is considered to be an ​independent​ Directorϴ In accordance with clause 14ϴ2 of the Constitutionϵպ
Linda retires from office at the conclusion of the AGM and is eligible for reЉelection as a Director ofպ
the Companyϴպ

Linda is a successful businesswomen and entrepreneur with over 25 years of general managementպ
and consulting experienceϴ SheЀs founded numerous businesses and was the first New Zealandպ
woman to list a company on the NASDAQ stock exchangeϵ with DMSCϵ the Җ250 million onЉdemandպ
courier company she coЉfoundedϴ She also coЉfounded a global customer and employeeպ
experience platformϵ which was sold to the Accor hotel groupϵ and WOW for Africa which was aպ
social venture fund supporting women entrepreneurs in Senegalϴ Linda is an experienced companyպ
directorϵ sitting on multiple boards including Air New Zealandϵ Eclipx Group and Guild Groupϴ SheЀsպ
received a number of awards including EY Master Entrepreneur of the Year New Zealand in 2013ϵպ
World Class New Zealander in 2016 and is a Top 100 Most Influential Women in San Franciscoϴպ
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Linda is currently the Chair of Unicef New Zealandϴ She has been based for many years in Sanպ
Francisco and during this time for five years served on the Board of the Bay Area Red Cross and wasպ
Chair of the fund raising committeeϴ Prior to her entrepreneurial careerϵ Linda was a Partner at AϴTϴպ
Kearney in the Global Financial Services practice where she worked with some of the worldЀsպ
largest financial institutionsϴ Linda holds a Master of Business Administration from The Whartonպ
Schoolϵ University of Pennsylvania in Finance and a Bachelor of Business Studies from Masseyպ
University in Data Processing and Accounting & Financeϴ She qualified for her New Zealand CPAպ
ЖACAЗϴ Linda is currently building LevelЉUpϵ a program to supercharge highЉgrowth companies whoպ
are expanding globallyϴ She is a New Zealand citizen who holds residency in the United States andպ
coЉlocates between Wellington and San Franciscoϴ Linda will be considered independent in her roleպ
as NonЉ Executive Director following completion of the Acquisitionϴպ

Board recommendation˓

The Directorsϵ with Linda Jenkinson abstainingϵ unanimously recommend Shareholders vote inպ
favour of Resolution 2ϴպ

Resolution 3: Adoption of Remuneration Reportպ
The ​Remuneration​ Report of the Company for the financial year ended 30 June 2020 Ж​FY20​З is setպ
out in JaxstaЀs 2020 Annual Report which is available on the CompanyЀs website atպ
wwwϴjaxstaϴcom​ϴպ

The Remuneration Report outlines the CompanyЀs executive remuneration framework and theպ
FY20 remuneration outcomes for the Boardϵ CEO and KMPϴպ

Section 250RЖ2З of the Corporations Act requires that the section of the DirectorsϽ Report dealingպ
with the remuneration of Directors and other KMPs be put to the vote of Shareholders for adoptionպ
by way of a nonЉbinding voteϴ The vote on this resolution is advisory only and does not bind theպ
Directors of the ​Company​ϴ  Howeverϵ the Board will take the outcome of the vote into account inպ
setting remuneration policy for future yearsϴպ պ

Following​ consideration of the Remuneration Reportϵ the Chair of the Meeting will giveպ
Shareholders a reasonable opportunity to ask questions aboutϵ or make comments onϵ theպ
Remuneration Reportϴպ

Board recommendation˓

The Directors unanimously recommend Shareholders vote in favour of Resolution 3ϴպ

պ պ
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Resolutions 4, 5, and 6: Ratification of prior issues of securitiesպպ

ASX Listing Rule information˓ ˓

The Company seeks Shareholder ratification pursuant to ASX Listing Rule 7ϴ4 for previous issues ofպ
equity securities made by ​the​ Company during the last 12 months under the CompanyЀs 15Үպ
placement capacity pursuant to ASX Listing Rule 7ϴ1ϴ ASX Listing Rule 7ϴ1 provides that a companyպ
must notϵ subject to specified exceptions under ASX Listing Rule 7ϴ2ϵ issue or agree to issue equityպ
securities during any 12 month period in excess of 15Ү of the number of ordinary shares on issueպ
at the commencement of that 12 month period without shareholder approval Ж​15Ү Placementպ
Capacity​Зϴպ

ASX Listing Rule 7ϴ4 permits the ratification of previous issues of equity securities which were notպ
made under an exception prescribed in ASX Listing Rule 7ϴ2 or with shareholder approvalϵ providedպ
that such issues did not breach the CompanyЀs 15Ү Placement Capacityϴ If shareholders of aպ
company ratify such previous issues of equity securities at a general meetingϵ those equityպ
securities will be deemed to have been issued with shareholder approval for the purposes of ASXպ
Listing Rule 7ϴ1ϴպ

The Company has issued 2ϵ048ϵ554 warrantsϵ 15ϵ023ϵ329 fully paid ordinary shares and aպ
convertible note represen​ting 40ϵ571ϵ429 or​dinary shares upon conversion using its 15Үպ
Placement Capacity during the prior 12 months Ж​Securities​Зϴ Accordinglyϵ if Shareholders ratify theպ
previous issues of securities by way of approving Resolutions 4ϵ 5 and 6ϵ those securities϶պպ

1) will be deemed to have been issued with shareholder approval for the purposes of ASXպ
Listing Rule 7ϴ1Ϸ andպպ

2) will no longer be deducted from the CompanyЀs 15Ү Placement Capacityϴպպ

The Shareholder approval will in effectϵ refresh the CompanyЀs 15Ү Placement Capacityϴպպ

Resolution 4 - Technical information required by ASX Listing Rule 7.5˓

Resolution​ 4 seeks Shareholder ratification of the issue of 2ϵ048ϵ554 warrants on 12 March 2020 toպ
Sony Music Entertainment Netherlands BϴVϴ Ж​Sony​Зϴպ

In accordance with ASX Listing Rule 7ϴ5ϵ which contains requirements as to the contents of a noticeպ
sent to shareholders for the purposes of ASX Listing Rule 7ϴ4ϵ the following information is providedպ
to Shareholders϶պպ

1) 2ϵ048ϵ554 warrants were issued to Sony pursuant to a Warrant Agreement Жthe ​Sonyպ
Warrants​ЗϷ 

2) the Sony Warrants were issued to Sony for nil cash considerationϷպ

3) each Sony Warrant has an exercise price of Җ0ϴ01 and grants Sony the ability to subscribe forպ
one ordinary share in the Companyϴ The Sony Warrants are exercisable in multiple tranchesպ
for a period of 7 years subject to certain vesting conditionsϵ with the first tranche of Sonyպ
Warrants vesting on the last day of the month preceding the first year anniversary of theպ
issue of the Sony Warrantsϴ Upon exercise of the Sony Warrantsϵ Sony will be issued fullyպ
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paid ordinary shares in the capital of the Company on the same terms and conditions as theպ
CompanyЀs existing ordinary sharesϷպպ

4) the Sony Warrants were issued to Sony in connection with a Commercial Data Accessպ
Agreement entered into by Jaxsta with Sony under which Jaxsta was granted a licence andպ
authorisation to use SonyЀs data worldwideϷպ

5) no funds were raised from the issue of the Sony Warrants as they were issued for nil cashպ
consideration with a Җ0ϴ01 per Warrant exercise price and granted Jaxsta the ability to gainպ
access to relevant music data from Sony for ingestion to the Jaxsta PlatformϷ andպ

6) a Voting Exclusion Statement accompanies Resolution 4 in the Notice of Meetingϴպ

A summary of the key terms and conditions of the Sony Warrants is set out in ​Attachment A​ to thisպ
Notice of Meetingϴպ

Resolution 5 - Technical information required by ASX Listing Rule 7.5˓

Resolution 5 seeks Shareholder ratification of the issue of 15ϵ023ϵ329 fully paid ordinary shares onպ
18 December 2019 ​following​ the successful completion of a placement to sophisticated andպ
professional investors Ж​Placement​Зϴ Bell Potter Securities acted as Lead Manager to the Placementϴպ

The Placement was priced at Җ0ϴ18 per share and raised Җ2ϵ704ϵ199 gross proceedsϴպ

For the purposes of ASX Listing Rule 7ϴ5ϵ the following information is providedϷպպ

1) the number of shares issued under the Placement was ​ 15ϵ023ϵ329​Ϸպ

2) the shares issued under the Placement were issued at a price of AҖ0ϴ18 per shareϷպ

3) the shares issued under the Placement were fully paid ordinary shares which rank equallyպ
with other existing shares from the date of issueϷպպ

4) Shares under the Placement have been issued to a range of sophisticated and professionalպ
investors identified by Bell Potter Securities in consultation with the Board who qualifiedպ
under the requirements of section 708 of the Corporations ActϷ andպ

5) the net funds raised from the Placement were and will continue to be used by the Companyպ
to accelerate the launch of the Jaxsta Pro subscription service and Jaxsta API that are partպ
of the longЉterm business planϴ Funds will continue to be used primarily for϶պ

aЗ salesϵ marketing and promotional activities supporting the launch of JaxstaϷպ

bЗ continued systems and platform development of Jaxsta ProϷպ

cЗ new API platform developmentϷ andպ

dЗ working capitalϴպ

A Voting Exclusion ​Statement​ accompanies Resolution 5 in the Notice of Meetingϴպ

Resolution 6 - Technical information required by ASX Listing Rule 7.5˓

Resolution 6 seeks Shareholder ratification of the issue of a convertible note which converts intoպ
40ϵ571ϵ428 fully paid ordinary shares on 10 September 2020 ​following​ the successful completion ofպ
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entry into a convertible note agreement with Songtradr Incϴ Ж​Convertible Note​Зϴ The number ofպ
shares to be issued under Listing Rule 7ϴ1 under the Convertible Note was 17ϵ358ϵ052 andպ
23ϵ213ϵ376 under listing rule 7ϴ1A for a total of 40ϵ571ϵ428ϴպ

The Convertible Note was priced at Җ0ϴ035 per share and raised Җ1ϵ420ϵ000 gross proceedsϴպ

For the purposes of ASX Listing Rule 7ϴ5ϵ the following information is providedϷպպ

1) the number of shares to be issued under the Convertible Note under listing rule 7ϴ1 wasպ
17ϵ358ϵ052​Ϸպ

2) the shares to be issued under the Convertible Note are issued at a price of AҖ0ϴ035 perպ
shareϷպ

3) the shares to be issued under the Convertible Note are fully paid ordinary shares which rankպ
equally with other existing shares from the date of issueϷպպ

4) Shares under the Convertible Note are to be issued to Songtradr Inc in consultation with theպ
Board who qualified under the requirements of section 708 of the Corporations ActϷ andպ

5) the net funds raised from the Placement were and will continue to be used by the Companyպ
to accelerate the launch of the Jaxsta Pro subscription service and Jaxsta API that are partպ
of the longЉterm business planϴ Funds will continue to be used primarily for϶պ

aЗ working capitalϴպ

A summary of the key terms and conditions of the Songtradr Convertible Note is set out inպ
Attachment B​ to this Notice of Meetingϴպ

A Voting Exclusion ​Statement​ accompanies Resolution 6 in the Notice of Meetingϴպ

Board recommendation˓

The Directors unanimously recommend Shareholders vote in favour of Resolutions 4ϵ 5 and 6ϴպ

Resolutions 7: Issue of Options to Director Under the Jaxsta Incentiveպ պ պ պ պ պ պ պ պ պ պ
Option Planպպ
Backgro0nd˓
պ
At the CompanyЀs Extraordinary General Meeting held on 17 August 2018ϵ Shareholders approvedպ պ պ պ պ պ պ պ պ պ պ պ պ
the Jaxsta Incentive Option Planϴպ
պ
The purpose of the Jaxsta Incentive Option Plan is to assist in the rewardϵ retention and motivationպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
of Eligible Participants Жas defined in the Jaxsta Incentive Option PlanЗϴ This includes Directors andպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
employees of Jaxstaϴպպ
պ
The Jaxsta Incentive Option Plan has been established to϶պ
պ

Ɣ link the reward of Eligible Participants to performance and the creation of Shareholderպ պ պ պ պ պ պ պ պ պ պ պ պ
valueϷպ
պ
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Ɣ align the interests of Eligible Participants more closely with the interests of Shareholders byպ պ պ պ պ պ պ պ պ պ պ պ պ պ
providing an opportunity for Eligible Participants to receive SharesϷպ
պ

Ɣ provide Eligible Participants with the opportunity to share in any future growth in value ofպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
the CompanyϷ andպ
պ

Ɣ provide greater incentive for Eligible Participants to focus on the CompanyϽs longer termպ պ պ պ պ պ պ պ պ պ պ պ պ
goalsϴպ

պ
The Directors recognise the importance that Directors and management have Ёskin in the gameЂպ պ պ պ պ պ պ պ պ պ պ պ պ պ
and to align their interests with that of JaxstaЀs Shareholdersϴ It is therefore proposed to issueպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
unlisted options under the Jaxsta Incentive Option Plan to the NonЉExecutive Directors providingպ պ պ պ պ պ պ պ պ պ պ պ պ
each with the opportunity to exercise those unlisted options on payment of the exercise priceϵ intoպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
fully paid ordinary shares in the Companyϴպ
պ
The Jaxsta Incentive Option Plan is a framework for the award of incentivesϴ Any issue of securitiesպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
under the Jaxsta Incentive Option Plan must be made in accordance with the requirements of theպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
ASX Listing Rulesϵ the Corporations Actϵ and applicable lawsϴպ
պ
ASX Listing Rule 10ϴ14 provides that an entity must not permit a director or an associate of aպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
director to acquire securities under an employee incentive scheme without shareholder approvalϴպ պ պ պ պ պ պ պ պ պ պ պ
Accordinglyϵ approval for the grant of unlisted options to Mr Nigaglioni is requiredϴ Approval of thisպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
resolution will result in the grant of unlisted options to Mr Nigaglioni falling within exception 14 inպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
Listing Rule 7ϴ2ϴ Thereforeϵ the issue of unlisted options to Mr Nigaglioni will not requireպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
shareholder approval under ASX Listing Rule 7ϴ1 and will not be included in the 15Ү calculation forպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
the purposes of Listing Rule 7ϴ1ϴ The issue of shares in Jaxsta on the vesting of the options will alsoպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
be excluded from Listing Rule 7ϴ1ϴպ
պպ
For the purposes of ASX Listing Rule 10ϴ14ϵ the following information is provided϶պ
պ

Ɣ Unlisted options are proposed to be issued to Mr Jorge NIgaglioni who is an Executiveպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
Director of the Companyϴպ
պ

Ɣ The maximum number of unlisted options to be issued to the Director are as follows϶պ
պ
o it is proposed to issue Mr Jorge Nigaglioni 3ϵ000ϵ000 unlisted options exercisable intoպ պ պ պ պ պ պ պ պ պ պ պ պ

fully paid ordinary shares as followsϷ andպ
պ

▪ 750ϵ000 vesting upon reaching a 30 day VWAP of Җ0ϴ175 on or before 5 yearsպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
from the Grant DateϷպ

▪ 750ϵ000 vesting upon reaching a 30 day VWAP of Җ0ϴ250 on or before 5 yearsպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
from the Grant DateϷպ

▪ 750ϵ000 vesting upon reaching a 30 day VWAP of Җ0ϴ325 on or before 5 yearsպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
from the Grant DateϷպ

▪ 750ϵ000 vesting upon reaching a 30 day VWAP of Җ0ϴ400 on or before 5 yearsպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
from the Grant Dateϴպ

o All options are exercisable at 167Ү of the price of Jaxsta ordinary shares at the Grantպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
Dateϴպ
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պ
Ɣ Each of the unlisted options will be issued for Nil considerationϴ Howeverϵ an exercise price isպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ

required to be paid on the vesting of the unlisted options as detailed aboveϴպ
պ

Ɣ Mr Nigaglioni has not been issued options under the Jaxsta Incentive Option Plan since itsպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
approval by Shareholders at the EGM held on 17 August 2018ϴպ

պ
Ɣ Mr NigaglioniЀs compensation for his role as Executive Directorϵ Chief Financial Officer andպ պ պ պ պ պ պ պ պ պ պ պ պ

Company Secretary is Җ262ϵ800ϵ inclusive of superannuationϴպպ
պ

Ɣ The proposed award is being issued as unlisted options instead of ordinary sharesϴպ պ
o The Company is utilising the unlisted options as a cost effective way to provideպ պ պ պ պ պ պ պ պ պ պ պ պ պ

incentives for which the performance is aligned with the interests of shareholdersϴպ
o The Company attributes a value of Җ0ϴ027 to each unlisted optionϴպ պ

պ
Ɣ A Voting Exclusion Statement accompanies Resolution 7 in the Notice of Meetingϴպ

պ
Ɣ No loan is proposed in connection with the proposed issue of any of the unlisted options toպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ

the Directors referred to aboveϴպ
պ

Ɣ Unlisted options are expected to be issued on or about 1 December 2020ϵ or on a date notպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
later than 12 months after this AGM Ж​Grant Date​Зϴ 

պ
Ɣ If approval is given for the issue of unlisted options under ASX Listing Rule 10ϴ14ϵ approval isպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ

not required under Listing Rule 7ϴ1ϴպ
պ
A summary of the key terms and conditions of the Jaxsta Incentive Option Plan is set out inպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
Attachment C​ of this Notice of Meetingϴպ
պ
Board recommendation˓
պպ
The Directors do not make any recommendation on Resolution 7 because of their personal interestպ պ պ պ պ պ պ պ պ պ պ պ պ պ պ
in the subject matter of the Resolutionsϴ˓

Resolution 8: Approval of additional share issue capacity under ASXպ
Listing Rule 7.1Aպ
ASX Listing Rule 7ϴ1A enables eligible entities to seek shareholder approval by special resolution toպ
issue equity securities equivalent to an additional 10Ү of the number of ordinary securities onպ
issue by way of placement over a 12 month period after the annual general meeting Ж​10Үպ
Placement Facility​Зϴ This 10Ү Placement Facility is in addition to the existing 15Ү Placementպ
Capacity permitted by ASX Listing Rule 7ϴ1ϴպ պ

An eligible entity for the purposes of ASX Listing Rule 7ϴ1A is an entity that϶պպ

1) has a market capitalisation of AҖ300 million or lessϷ andպպ

2) is not included in the S&PМASX 300 Indexϴպ պ
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The Company currently satisfies both the above criteriaϵ and it is anticipated that it will satisfy bothպ
these criteria at the date of the AGMϴպ

Accordinglyϵ Resolution 8 is seeking approval of Shareholders by special resolution for the issue ofպ
up to the number of equity securities calculated in accordance with the formula in ASX Listing Ruleպ
7ϴ1Aϴ2ϵ at an issue price permitted by ASX Listing Rule 7ϴ1Aϴ3 to such persons as the Board mayպ
determineϵ on the terms described in this Explanatory Memorandumϴպ պ

At the date of this Noticeϵ the Company has on issue 247ϵ190ϵ330 fully paid ordinary shares and aպ
capacity to issue϶պ

1) 37ϵ078ϵ550 equity securities under ASX Listing Rule 7ϴ1ϵ provided that Resolutions 4ϵ 5 and 6պ
are approvedϴ If Resolutions 4ϵ 5 and 6 are not approvedϵ the Company will have capacity toպ
issue ​3ϵ314​ equity securities under ASX Listing Rule 7ϴ1Ϸ andպ

2) nil equity securities under ASX Listing Rule 7ϴ1Aϴպ

The actual number of equity securities that the Company will have capacity to issue under ASXպ
Listing Rule 7ϴ1A will be calculated at the date of issue of the equity securities in accordance withպ
the formula prescribed in ASX Listing Rule 7ϴ1Aϴ2ϴպ

The effect of Resolution 8 will be to allow the Company to issue equity securities under ASX Listingպ
Rule 7ϴ1A during a 10Ү placement periodϵ without using the CompanyЀs 15Ү Placement Capacityպ
under ASX Listing Rule 7ϴ1ϴպ

Information required by ASX Listing Rule 7.3A˓

For the purposes of ASX Listing Rule 7ϴ3Aϵ the following information is providedϴպպ

1) The minimum price at which the equity securities will be issued will be no less than 75Ү ofպ
the volume weighted average price for the CompanyЀs ordinary shares calculated over theպ
15 trading days immediately before϶պ

aЗ the date on which the price at which the equity securities are to be issued is agreedϷ orպպ

bЗ if the equity securities are not issued within 10 trading days of the date in paragraph aЗպ
aboveϵ the date on which the equity securities are issuedϴպպ

2) If Resolution 8 is approved by Shareholders and the Company issues equity securities underպ
the 10Ү Placement Facilityϵ the existing Shareholders face the risk of economic and votingպ
dilution as a result of the issue of equity securities which are the subject of this Resolutionϵպ
to the extent that such equity securities are issuedϵ including the risk that϶պ

aЗ the market price of equity securities may be significantly lower on the issue date thanպ
on the date on which this approval is being soughtϷ andպպ

bЗ the equity securities may be issued at a price that is at a discount to the market priceպ
for those equity securities on the issue dateϵպ

which may have an effect on the amount of funds raised by the issue of the equity securitiesϴպ

3) The table below page gives examples of the potential dilution of existing Shareholdersպ
calculated as at the date of this Notice using the current market price of shares and theպ
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current number of ordinary securities for variable ЁAЂ in the formula in ASX Listing Ruleպ
7ϴ1Aϴ2ϴպպ

The table also shows϶պ

aЗ two examples where variable ЁAЂ has increased by 50Ү and 100Үϴ Variable ЁAЂ is basedպ
on the number of ordinary securities the Company has on issueϴ The number ofպ
ordinary securities on issue may increase as a result of issues of ordinary securities thatպ
do not require Shareholder approval Жfor exampleϵ a pro rata entitlements issue orպ
scrip issued under a takeover offerЗ or future specific placements under ASX Listingպ
Rule 7ϴ1 that are approved at a future ShareholdersЀ meetingϷ andպ

bЗ two examples of where the issue price of ordinary securities has decreased by 50Ү andպ
increased by 100Ү as against the current market priceϴ˓

Table: Examples of potential dilution existing Shareholders˓

No. of Shares onպ
Issue ​1պ

Potential dilutionպ

Issue priceպպ
Жper ShareЗպ

Җ0.0455պ
50Ү decrease inպ

Issue Priceպ

Җ0.091պ
Issue Priceպ

Җ0.182պ
100Ү increase inպ

Issue Priceպ

247,190,330պ
ЖCurrentЗպ

Shares issuedպ 247ϵ190ϵ330պ 247ϵ190ϵ330պ 247ϵ190ϵ330պ

Funds raisedպ Җ1ϵ124ϵ716պ Җ2ϵ249ϵ432պ Җ4ϵ498ϵ864պ

370,785,495պ
Ж50Ү increaseЗպ

Shares issuedպ 37ϵ078ϵ550պ 37ϵ078ϵ550պ 37ϵ078ϵ550պ

Funds raisedպ Җ1ϵ687ϵ074պ Җ3ϵ374ϵ148պ Җ6ϵ748ϵ296պ

494,380,660պ
Ж100Ү increaseЗպ

Shares issuedպ 49ϵ438ϵ066պ 49ϵ438ϵ066պ 49ϵ438ϵ066պ

Funds raisedպ Җ2ϵ249ϵ432պ Җ4ϵ498ϵ864պ Җ8ϵ997ϵ728պ

4) The table has been prepared on the following assumptions϶պ

aЗ the Company issues the maximum number of equity securities available under the 10Үպ
Placement Facility in ASX Listing Rule 7ϴ1AϷպ

bЗ no unlisted Options over ordinary shares are exercised into shares before the date ofպ
issue of ordinary shares under ASX Listing Rule 7ϴ1AϷպ

cЗ the 10Ү voting dilution reflects the aggregate percentage dilution against the issuedպ
share capital at the time of issueϴ This is why the voting dilution is shown in eachպ
example as 10ҮϷպ

dЗ the table does not show an example of dilution that may be caused to a particularպ
Shareholder by reason of placements under the 10Ү Placement Facilityϵ based on thatպ
ShareholderЀs holding at the date of the AGMϷպ

eЗ the table shows only the effect of issues of equity securities under ASX Listing Ruleպ
7ϴ1Aϵ not under the 15Ү Placement Capacity under ASX Listing Rule 7ϴ1Ϸպ

1 Variable ​³​A ​ ​́ in LiVWing RXle 7.1A.2 
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fЗ the issue of equity securities under the 10Ү Placement Facility consists only of sharesϷպ
andպ

gЗ the issue price is Җ0ϴ091 per share​2​ϵ being the closing price of the shares on ASX on 14պ
October 2020ϴպ

5) If any of the shares being approved by this Resolution 8 are issuedϵ they will be issuedպ
during the placement periodϵ that isϵ within 12 months of the date of the AGM Жiϴeϴ by 25պ
November 2021З and the approval being sought under Resolution 8 will cease to be valid ifպ
ordinary Shareholders approve a transaction under ASX Listing Rules 11ϴ1ϴ2 Жa significantպ
change to the nature or scale of activitiesЗ or 11ϴ2 Жdisposal of main undertakingЗ prior to 25պ
November 2021ϴպպ

6) The shares will be issued for the purpose of raising working capital for the Companyϵ whichպ
includes continuation of the CompanyЀs activitiesϵ the assessment and evaluation of newպ
business development opportunities and general working capital purposesϴպպ

7) The Company will comply with the disclosure obligations under ASX Listing Rules 7ϴ1Aϴ4 andպ
3ϴ10ϴ5A Жand any applicable amendments to those ASX Listing RulesЗ upon issue of anyպ
equity securitiesϴպպ

8) The CompanyЀs allocation policy is dependent on the prevailing market conditions at theպ
time of any proposed issue pursuant to the 10Ү Placement Facilityϴ The identity of allotteesպ
of any equity securities that may be issued Жsubject to Shareholder approval of Resolution 8Зպ
have not been determined as at the date of this Notice but may include existingպ
Shareholders andМor parties who are not currently Shareholders and are not related partiesպ
or associates the Companyϴ Any potential allottees will be determined on a caseЉbyЉcaseպ
basis having regard to factors includingϵ but not limited toϵ the following϶պ

aЗ the methods of raising funds available to the Company Жincluding but not limited toϵպ
rights issue or other issues in which existing security holders can participateЗϵ whileպ
balancing interest from potential allottees with the interests of existing ShareholdersϷպ

bЗ the effect of the issue of equity securities on the control of the Company and balancingպ
the interests of existing Shareholdersϴ Allocation will be subject to takeover thresholdsϷպ

cЗ the financial situation and solvency of the Company and its need for working capital atպ
any given timeϷ andպ

dЗ advice from corporateϵ financial and broking advisors Жif applicableЗϴպ

Previous approval under ASX Listing Rule 7.1A˓

The Company previously obtained Shareholder approval under ASX Listing Rule 7ϴ1A at its 2019պ
Annual General Meeting held on 25 November 2019ϴպ

In the twelve months preceding the date of the proposed AGMϵ the Company issued a convertibleպ
note which would convert into 40ϵ571ϵ428 ordinary sharesϴ ​The number of shares to be issuedպ
under Listing Rule 7ϴ1 under the convertible note was 17ϵ358ϵ052 and 23ϵ213ϵ376 under listing ruleպ

2 CloVing price on 2 OcWober 2020 ZaV $0.22 per Vhare. 
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7ϴ1Aϴ ​The 23ϵ213ϵ376 shares for conversion under the convertible note represents 10ϴ00Ү of theպ
total number of equity securities on issue at the commencement of the 12 month period Жbeing 25պ
November 2019Зϴ The specific disclosure required under ASX Listing Rule 7ϴ3Aϴ6 is also included inպ
the table belowϴպ

պ

Specific disclosure required under ASX Listing Rule 7.3A.6˓

Date of Issueպ 10 September 2020պ
Issue of Convertible Note toպ
Songtradrպ

Number issuedպ 40ϵ571ϵ428 Ж17ϵ358ϵ052 under listingպ
rule 7ϴ1 and 23ϵ213ϵ376 under listingպ
rule 7ϴ1AЗպ

Class of equityպ
securitiesպ

Convertible Noteպ

Names of personsպ
to whom equityպ
securities wereպ
issuedպ

Songtradr Incպ

Issue price andպ
discount to marketպ
price Жif anyЗպ

Җ0ϴ035պ
The shares were issued at a 35Үպ
premium to the closing price of Jaxstaպ
shares on 9 September 2020ϴպ

Total cashպ
considerationպ

Җ1ϵ420ϵ000պ

Use of cashպ
considerationպ

Working Capitalպ

NonЉcashպ
considerationպ

Convertible note was issued pursuantպ
to the convertible note agreement asպ
disclosed to the ASX on 14 Septemberպ
2020ϴ The current value of theպ
convertible note is Җ3ϵ692ϵ000 basedպ
on JaxstaЀs closing share price ofպ
Җ0ϴ091 on 14 October 2020ϴպ
պ

պ

1) A Voting Exclusion Statement is set out under the Resolution in the Notice of Meetingϴպ
Potential allottees under the 10Ү Placement Facility Жshould it be approvedЗ other thanպ
Songtradr Incϴ have not been identified as at the date of this Notice but may include existingպ
Shareholders andМor parties who are not currently Shareholders and are not related partiesպ
or associates of the Companyϴպ

Resolution 8 is a special resolutionϴ For a special resolution to be passedϵ at least 75Ү of the votesպ
cast by Shareholders present and entitled to vote on the resolution must be in favour of theպ
resolutionϴպ

Board recommendation˓

The Directors unanimously recommend Shareholders vote in favour of Resolution 8ϴպ

պ
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No ASX responsibility for this Noticeպ
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Attachment A Љ Terms and conditions of Sony Warrantsպ

Key Termպ Descriptionպ

Grant of Warrantsպ
պ

The Warrants were granted on 10 March 2020 in two tranches϶պ

1) an initial tranche of 1ϵ024ϵ278 Warrants Ж​Tranche 1 Warrants​ЗϷ andպպ

2) a second tranche of 562ϵ977 Warrants Ж​Tranche 2 Warrants​Зϴպ

Entitlementպ Each Warrant entitles the holder to subscribe for one Share upon exercise of theպ
Warrantϴպ

Exercise Priceպ Subject to a reorganisation of capital Жdescribed in the ϿReorganisation ofպ
CapitalЀ section belowЗϵ the amount payable upon exercise of each Warrant isպ
AҖ0ϴ01 Ж​Exercise Price​Зϴպ

Vestingպ The Warrants will vest as follows϶պ

Ɣ Tranche 1 Warrants will vest on the date that is the last day of the monthպ
preceding the first year anniversary of the Tranche 1 Warrants being grantedպ
Ж​First Vesting Date​ЗϷպ

Ɣ Tranche 2 Warrants will vest on the date that is the last day of the monthպ
preceding the second year anniversary of the Tranche 2 Warrants beingպ
granted Ж​Second Vesting Date​ЗϷպ

Ɣ upon the occurrence of a mergerϵ consolidationϵ takeover bid or scheme ofպ
arrangement in respect of  the Company Жor any event similar to thoseպ
events involving a change in the ownership of a majority of the shares in theպ
Company or control of the Company or all or a substantial part of the assetsպ
of the CompanyЗϷ orպ

Ɣ any other event as determined by the Boardϴպպ

Expiry Dateպ Each Warrant will expire on the date that is the seventh year anniversary of theպ
vesting date of the Warrant as detailed in the ϿVestingЀ section above Ж​Expiryպ
Date​Зϴպպ

Exercise Periodպ The Warrants are exercisable during the period commencing on the applicableպ
vesting date of the Warrants as detailed in the ϿVestingЀ section above andպ
ending on the Expiry Date Ж​Exercise Period​Зϴ The holderЀs right to exercise aպ
Warrant immediately lapses at midnight on the Expiry Dateϴպ

Notice of Exerciseպ A Warrant may be exercised during the Exercise Period by notice to the Companyպ
Ж​Notice of Exercise​З and payment of the Exercise Price for each Warrant within 5պ
days of the date of the Notice of Exerciseϴպ

Timing of issue of Sharesպ
on exerciseպ
պ

Upon the exercise of a Warrantϵ the Company must϶պ

1З within five Ж5З business days of the date on which the Exercise Noticeպ
takes effectϵ subject to any change to the number of Shares to be issuedպ
or to the Exercise Price required under the terms applicable to theպ
Warrants as a result of a reorganisation of the CompanyЀs share capitalϵպ
issue to the holder one Share for each Warrant exercisedϷպ
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2З apply to ASX for listing or quotation of the Shares to be issued pursuantպ
to the exercise of the Warrants and any such application must be made inպ
accordance with the ASX Listing RulesϷպ

3З subject to the Corporations Actϵ issue a certificate representing theպ
Shares issued on exercise of the Warrants within five Ж5З business days ofպ
the issue of the Sharesϴպ

Shares issued onպ
exerciseպ

Shares issued on exercise of the Warrants willϵ subject to the CompanyЀsպ
Constitutionϵ rank equally with the existing Shares at the date of issueϴպ

Reorganisation ofպ
capitalպ

If prior to the issue of Shares on exercise of a Warrantϵ there is a reorganisation ofպ
the capital of the Company Жincluding proЉrata bonus or rights issueϵպ
consolidationϵ subdivisionϵ reduction or returnЗϵ the Warrant and the Exerciseպ
Price of the Warrant is to be changed in the manner set out in the Warrantպ
Agreement subject to the requirements of the Corporations Act and the ASXպ
Listing Rulesϴպ

Participation in newպ
issuesպ

The holder may only participate in new issues of Shares if the holder exercisesպ
any Warrants and becomes the holder of Shares on or prior to the record date forպ
the new issue of Sharesϴպպ

Transferabilityպ The Warrants are not transferable for a period of 12 months from the date theպ
Warrants are issued to the holder without the prior written consent of theպ
Company other than where a Permitted Vesting Event occurs or where there is aպ
transfer to a related body corporate of the Warrant holder with the prior consentպ
of the Companyϴպ

˓

˓

պ
պ

պ պ

Ja[VWa LLPLWHd _ E[SOaQaWRU\ MHPRUaQdXP _ SaJH 15 RI 20 



 

Attachment B Љ Terms and conditions of Songtradrպ
Convertible Notesպ

Key Termպ Descriptionպ

Term and maturityպ The maturity date of the Convertible Notes is 10 September 2023 Ж​Final Redemptionպ
Date​Зϴպպ

Total face valueպ AҖ1ϵ420ϵ000ϴպ

Interestպ The Convertible Notes carry an interest rate of 7ϴ5Ү per annumϴպպ

Interest accrues in 3 month periods on the outstanding amount under the Convertibleպ
Note Agreementϵ including any capitalised and uncapitalised interest Ж​Outstandingպ
Amount​Зϴպ

Accrued interest will be capitalised on the last day of each 3 month period byպ
increasing the Outstanding Amountϴ Songtradr may elect that the interest accruedպ
over the term of Convertible Note Agreement be converted into Shares in accordanceպ
with conversion terms set out belowϴպ

Security andպ
collateralպ

The Convertible Note Agreement is secured by a general security deed over allպ
present and future acquired propertyϵ interestsϵ rights and proceeds of the Companyϵպ
Jaxsta Holdings Pty Limited and Jaxsta Enterprise Pty Ltdϴպ

Conversion termsպ Songtradr may at any time convert all Жor partЗ of the Outstanding Amount to Sharesպ
by giving a conversion notice to the Company Ж​Conversion Notice​Зϴ If Songtradrպ
gives a Conversion Notice to the Companyϵ the Company must issue to Songtradrպ
the number of Shares determined in accordance with the following formula϶պ

[ = P
CP պ

whereϵպ

x number of Shares to be issuedϷպ

P conversion amount to be convertedϷ andպ

CP Conversion Price of AҖ0ϴ035ϴպ

If any Diluting Event Жas defined belowЗ occursϵ an adjustment will be made to theպ
number and issue price of Shares to which Songtradr is entitled upon conversion ofպ
the Convertible Notes so that the relative fair market value of the Convertible Notesպ
as compared to the fair market value of other securities on issue prior to the Dilutingպ
Event is not adversely affected by the Diluting Eventϴ The following are ​Dilutingպ
Events​϶պ

Ɣ an issue of securities by way of capitalisation of profits or reserves or bonusպ
issueϷպ

Ɣ a cash or nonЉcash dividend or other distributionϵ including any spin offϷպ

Ɣ a rights issue or entitlements issue Жof shares or other securitiesЗ or aպ
placement Жof shares or other securitiesЗϵ other than convertible securitiesϵպ
where the issue price per Share is less than the Conversion PriceϷ orպ

Ɣ an issue of securities convertible into Shares Жor any amendment to theպ
conversion terms of those securitiesЗ where the present value of the issueպ
price per share Жassuming the security is converted on the latest possibleպ
dateЗ is less than the Conversion Priceϴպ
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Maximumպ
number ofպ
Shares onպ
conversionպ

1) The maximum number of Shares to be issued on conversion of the total faceպ
value is 40ϵ571ϵ428ϵ subject to any additional Shares to be issued onպ
conversion of accrued and capitalised interestϴ Songtradr cannot theպ
Convertible Notes if doing so would breach the takeover rules contained inպ
the Corporations Actϴպպ

Voluntaryպ
prepaymentպ

The Company cannot prepay any Convertible Notes without the prior writtenպ
consent of Songtradrϴպ

Conversionպ
triggerպ

Ifϵ in the release to ASX of the CompanyЀs full year financial results for FY21 or FY22ϵպ
the Company reports϶պ

Ɣ a net profit of at least Җ5ϵ000ϵ000ϵ Songtradr must issue a Conversion Noticeպ
in respect of the aggregate of the face value and accrued but unpaid interestպ
Жif anyЗϷ andպ

Ɣ a net profit of at least Җ2ϵ500ϵ000 but less than Җ5ϵ000ϵ000ϵ Songtradr mustϵպ
issue a Conversion Notice in respect of 50Ү of the aggregate of the face valueպ
and accrued but unpaid interest Жif anyЗϴպ

Redemptionպպ The Company must repay the face value of the Convertible Notes plus any accruedպ
interest in the event the Convertible Notes are not converted prior to 10 Septemberպ
2023ϴպ

Board Observerպ 1) Whilst Songtradr holds the Convertible Notes or at least 5Ү of the totalպ
issued Shares in the Companyϵ Songtradr may appoint a representative whoպպ

2) will be entitled to attend and observe board meetings of the Company in aպ
nonЉvoting capacity and on a confidential basisϴպպ

Events of defaultպ The Convertible Note Agreement sets out a number of events that are each deemedպ
to be an ​Event of Default​ϴ These events include϶պ

Ɣ certain failures to pay or repay any part of amounts under a Note Documentպ
as when they fall dueϷպպ

Ɣ an unremedied failure to comply with any provision of the Note Documentsպ
or with any condition of any waiver or consentϷպպ

Ɣ failure to convene a general meeting within 6 months to obtain shareholderպ
approval or  failure to obtain shareholder approval for the Note DocumentsϷպ

Ɣ any representation or warranty or statement under a Note Document is orպ
proves to have been incorrect or misleading in any material respectϵ and theպ
circumstances that give rise to the breach are not remedied within 15պ
Business DaysϷպ

Ɣ certain financial indebtedness becomes due and payableϵ or becomesպ
capable of being declared due and payableϵ before the scheduled date forպ
payment or is not paid when dueϷպ

Ɣ any encumbrance is enforced against an asset of a party in an amountպ
exceeding AҖ350ϵ000Ϸպ

Ɣ a judgment in an amount exceeding AҖ350ϵ000 is obtained against a partyϵպ
and is not set aside or satisfied within 14 days or any later date under theպ
terms of the judgment on which it is required to be paidϷպ

Ɣ a distressϵ attachmentϵ execution or other process of a government agency isպ
issued againstϵ levied or entered upon an asset of a party in an amountպ
exceeding AҖ350ϵ000ϵ and is not set aside or satisfied within 14 daysϷպ

Ɣ a party is unable to pay its debts when they are due or is otherwise insolventϷպ
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Ɣ a party implements a mergerϵ demerger or scheme of arrangement with anyպ
personϷպ

Ɣ a party is deregisteredϵ or any steps are taken to deregister a party under anyպ
applicable lawϷպ

Ɣ all or a material part of the secured property is destroyedϵ lost or destroyedպ
subject to being appropriately covered by insuranceϷպ

Ɣ the Company ceases to have its ordinary shares listed for trading on the ASXϷպ

Ɣ a material provision of a Note Document is illegalϵ voidϵ voidable orպ
unenforceableϷպ

Ɣ any person becomes entitled to terminateϵ rescind or avoid any materialպ
provision of a Note DocumentϷպ

Ɣ the executionϵ delivery or performance of a Note Document by a partyպ
breaches or results in a contravention of any lawϷպ

Ɣ any event or series of eventsϵ whether related or notϵ occurs which hasϵ or isպ
likely to haveϵ a material adverse effectϷպպ

Ɣ a party repudiates a Note DocumentϷպ

Ɣ if all or a material part of the property of a party is sold or divested because itպ
is required to do so by a government agencyϵ or is compulsorily acquired byպ
any government agency without compensationպ

Note Document ​means the Convertible Note Agreement and each correspondingպ
security documentϵ the licence agreement and any document agreed by the Companyպ
and Songtradr to be a Note Documentϴպ

If an Event of Default occursϵ while it is continuing Songtradr may at any time after itsպ
occurrence by notice to the Company declare that϶պ

Ɣ all or part of the secured moneysϵ are immediately due and payableϵպ
whereupon they will become immediately due and payableϷ orպ

Ɣ all or part of the secured moneys are payable on demandϵ whereupon theyպ
will become payable by demand by SongtradrϷ orպ

Ɣ exercise any or all of its rightsϵ remediesϵ powers or discretions under theպ
Note DocumentsϷ orպ

Ɣ make a combination of the declarations of the aboveϴպպ

Representationsպ
and warrantiesպ

The Company has provided Songtradr with a number of customary representationsպ
and warranties in the Convertible Note Agreementϴպ

Guarantee andպ
indemnityպ

The obligations of the Company under the Convertible Notes are guaranteed by theպ
wholly owned subsidiaries of the Company being Jaxsta Holdings Pty Limited andպ
Jaxsta Enterprise Pty Ltdϴ  The Company provides an indemnity in favour ofպ
Songtradr in respect of any loss suffered in connection with a default under theպ
Convertible Note Agreementϴպ պ

Assignment andպ
transferabilityպ

2) Songtradr may assign or transfer its rights under or in connection with theպ
Convertible Note Agreement without the consent of the Companyϴպ
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Attachment C Љ Summary of the Jaxsta Incentive Optionպ
Planպ

Key Termպ Descriptionպ

Eligibilityպպ
պ

Participants in the Jaxsta Incentive Option Plan Ж​Plan​З may be϶պ

1) a Director Жwhether executive or nonЉexecutiveЗ of the Companyϵ itsպ
subsidiaries and any other related body corporate of the Companyպ
Ж​Group Company​ЗϷ 

2) a full or part time employee of any Group CompanyϷպ

3) a casual employee or contractor of a Group Company to the extentպ
permitted by ASIC Class Order 14М1000 Жor any amendment to orպ
replacement of that Class OrderЗ Ж​Class Order​ЗϷ or 

4) a prospective participantϵ being a person to whom the offer is made butպ
who can only accept the offer if an arrangement has been entered intoպ
that will result in the person becoming a Participant under clauses ЖiЗϵ ЖiiЗպ
or ЖiiiЗ aboveϵպ

who is declared by the Board to be eligible to receive grants of Options under theպ
plan Ж​Participants​Зϴպ

Offerպ The Board mayϵ from time to timeϵ in its absolute discretionϵ make a written offerպ
to any Participant Жincluding a Participant who has previously received an offerЗպ
to apply for up to a specified number of Optionsϵ upon the terms set out in theպ
Plan and upon such additional terms and conditions as the Board determinesϴպ

Plan limitպ The Company must have reasonable grounds to believeϵ when making an offerϵպ
that the number of Shares to be received on exercise of Options offered under anպ
offerϵ when aggregated with the number of Shares issued or that may be issuedպ
as a result of offers made in reliance on the Class Order at any time during theպ
previous 3 year period under an employee incentive scheme covered by theպ
Class Order or an ASIC exempt arrangement of a similar kind to an employeeպ
incentive schemeϵ will not exceed 5Ү of the total number of Shares on issue atպ
the date of the offerϴպ

Issue priceպ Unless the Options are quoted on the ASXϵ Options issued under the plan will beպ
issued for no more than nominal cash considerationϴպ

Vesting Conditionsպ An Option may be made subject to vesting conditions as determined by theպ
Board in its discretion and as specified in the offer for the Option Ж​Vestingպ
Conditions​Зϴպ

Vestingպ The Board may in its absolute discretion Жexcept in respect of a Change ofպ
Control occurring where Vesting Conditions are deemed to be automaticallyպ
waivedЗ by written notice to a Participantϵ resolve to waive any of the Vestingպ
Conditions applying to Options due to϶պ

1) Special Circumstances arising in relation to a Relevant Person in respectպ
of those OptionsϷպպ

5) a Change of Control Жdefined belowЗ occurringϷ orպ
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6) the Company passing a resolution for voluntary winding upϵ or an orderպ
is made for the compulsory winding up of the Companyϴպ

Lapse of an Optionպ

պ
An Option will lapse upon the earlier to occur of϶պ

1) an unauthorised dealing in the OptionϷպ

7) a Vesting Condition in relation to the Option is not satisfied by its dueպ
dateϵ or becomes incapable of satisfactionϵ unless the Board exercises itsպ
discretion to vest the Option Жeϴgϴϵ due to deathϵ total and permanentպ
disabilityЗϷպ

8) in respect of unvested Options onlyϵ a Participant ceases to be aպ
Participantϵ unless the Board exercises its discretion to vest the Optionsպ
Жeϴgϴϵ due to deathϵ total and permanent disabilityЗ or allow the unvestedպ
Options to remain unvested after the relevant person ceases to be aպ
ParticipantϷպ

9) in respect of vested Options onlyϵ a relevant person ceases to be aպ
Participant and the Option granted in respect of that person is notպ
exercised within one Ж1З month Жor such later date as the Boardպ
determinesЗ of the date that person ceases to be a ParticipantϷպ

10) the Board deems that an Option lapses due to fraudϵ dishonesty or otherպ
improper behaviour of the ParticipantϷպ

11) the Company undergoes a change in control or winding upϵ and theպ
Board does not exercise its discretion to vest the OptionϷ andպ

12) the expiry date of the Optionϴպ

Not transferrableպ Options are only transferrable in Special Circumstances with the prior writtenպ
consent of the Board Жwhich may be withheld in its absolute discretionЗ or byպ
force of law upon death to the participantϽs legal personal representative orպ
upon bankruptcy to the participantϽs trustee in bankruptcyϴպ

Sharesպ Shares resulting from the exercise of the Options shallϵ subject to any Saleպ
Restrictions Жrefer belowЗ from the date of issueϵ rank on equal terms with allպ
other Shares on issueϴպ

Quotation of Sharesպ If Shares of the same class as those issued upon exercise of Options issued underպ
the Plan are quoted on the ASXϵ the Company willϵ subject toպպ
the ASX Listing Rulesϵ apply to the ASX for those Shares to be quoted on ASXպ
within 10 business days of the later of the date the Shares are issued and theպ
date any restriction period applying to the disposal of Shares endsϴպ

Share Sale Restrictionsպ The Board mayϵ in its discretionϵ determine at any time up until exercise ofպ
Optionsϵ that a restriction period will apply to some or all of theպպ
Shares issued to a Participant Жor their eligible nomineeЗ on exercise of thoseպ
Options up to a maximum of seven Ж7З years from the grant date of the Optionsϴպ

No Participation Rightsպ There are no participating rights or entitlements inherent in the Options andպ
holders will not be entitled to participate in new issues of capital offered toպ
Shareholders during the currency of the Options without exercising the Optionsϴպ

Reorganisationպ Ifϵ at any timeϵ the issued capital of the Company is reorganised Жincludingպ
consolidationϵ subdivisionϵ reduction or returnЗϵ the terms of the Options will beպ
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changed in a manner consistent with the Corporations Act and the ASX Listingպ
Rules at the time of the reorganisationϴպ

Amendmentsպ Subject to express restrictions set out in the Plan and complying with theպ
Corporations Actϵ ASX Listing Rules and any other applicable lawϵ the Board mayպ
at any time by resolution amend or add to all or any of the provisions of the Planϵպ
or the terms or conditions of any Option granted under the Plan including givingպ
any amendment retrospective effectϴպ

Definitionsպ Capitalised terms used in the above summary are as defined in the Planϵպ
including϶պ

Change of Control​ means϶պ

1) a bona fide Takeover Bid is declared unconditional and the bidder hasպ
acquired a Relevant Interest in at least 50ϴ1Ү of the CompanyϽs issuedպ
SharesϷպ

2) a court approvesϵ under section 411 Ж4ЗЖbЗ of the Corporations Actϵ aպ
proposed compromise or arrangement for the purposes ofϵ or inպ
connection withϵ a scheme for the reconstruction of the Company or itsպ
amalgamation with any other company or companiesϷ orպ

3) in any other caseϵ a person obtains Voting Power in the Company whichպ
the Board Жwhich for the avoidance of doubt will comprise thoseպ
Directors immediately prior to the person acquiring that Voting PowerЗպ
determinesϵ acting in good faith and in accordance with their fiduciaryպ
dutiesϵ is sufficient to control the composition of the Boardϴպ

պ
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BY MAIL: 
Automic 
GPO Box 5193 
Sydney NSW 2001 
 
IN PERSON: 
Automic  
Level 5, 126 Phillip Street 
Sydney NSW 2000 
 
BY EMAIL: 
meetings@automicgroup.com.au 
 
BY FACSIMILE: 
+61 2 8583 3040 
 
All enquiries to Automic: 
WEBCHAT: 
https://automicgroup.com.au/ 
 
PHONE: 1300 288 664 (Within Australia) 
               +61 2 9698 5414 (Overseas) 
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