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FULL TERMS AND CONDITIONS OF ANY EMPLOYEE INCENTIVE SCHEMES

Full Terms and Conditions of the Company's Employee Option Plan

The Company has an approved Company Employee Option Plan (Plan) which was approved
at a meeting of shareholders on 29 January 2021.

The full terms and conditions of the ESOP are as follows:

(a)

(b)

(c)

(d)

Eligibility: Participants in the ESOP may be:

(i) a Director (whether executive or non-executive) of the Company and any
associated body corporate of the Company (each a Group Company);

(ii) a full or part time employee of any Group Company;

(iii) a casual employee or contractor of a Group Company to the extent
permitted by ASIC Class Order 14/1000 as amended or replaced (Class
Order); or

(iv) a prospective participant, being a person to whom the offer is made but

who can only accept the offer if an arrangement has been entered into
that will result in the person becoming a participant under subparagraphs
(i), (ii), or (iii) above,

who is declared by the Board to be eligible to receive grants of Options under the
ESOP (Eligible Participants).

Offer: The Board may, from time to time, in its absolute discretion, make a written
offer to any Eligible Participant (including an Eligible Participant who has previously
received an offer) to apply for up to a specified number of Options, upon the terms
set out in the ESOP and upon such additional terms and conditions as the Board
determines.

Plan limit: The Company must have reasonable grounds to believe, when making
an offer, that the number of Shares to be received on exercise of Options offered
under an offer, when aggregated with the number of Shares issued or that may be
issued as a result of offers made in reliance on the Class Order at any time during
the previous 3 year period under an employee incentive scheme covered by the
Class Order or an ASIC exempt arrangement of a similar kind to an employee
incentive scheme, will not exceed 5% of the total number of Shares on issue at the
date of the offer.

Issue price: Unless the Options are quoted on the ASX, Options issued under the
ESOP will be issued for no more than nominal cash consideration.
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Vesting Conditions: An Option may be made subject to vesting conditions as
determined by the Board in its discretion and as specified in the offer for the
Option.

Vesting: The Board may in its absolute discretion (except in respect of a Change of
Control occurring where Vesting Conditions are deemed to be automatically
waived) by written notice to a Participant (being an Eligible Participant to whom
Options have been granted under the ESOP or their nominee where the Options
have been granted to the nominee of the Eligible Participant (Relevant Person)),
resolve to waive any of the Vesting Conditions applying to Options due to:

(i) Special Circumstances arising in relation to a Relevant Person in respect
of those Options, being:

(A) a Relevant Person ceasing to be an Eligible Participant due to:

1. death or Total or Permanent Disability of a Relevant Person;
or

2. Retirement or Redundancy of a Relevant Person;
(B) a Relevant Person suffering Severe Financial Hardship;

(C) any other circumstance stated to constitute “Special
Circumstances” in the terms of the relevant Offer made to and
accepted by the Participant; or

(D) any other circumstances determined by the Board at any time
(whether before or after the Offer) and notified to the relevant
Participant which circumstances may relate to the Participant,
a class of Participant, including the Participant or particular
circumstances or class of circumstances applying to the
Participant; or

(i) a Change of Control occurring; or

(iii) the Company passing a resolution for voluntary winding up, or an order
is made for the compulsory winding up of the Company.

Lapse of an Option: An Option will lapse upon the earlier to occur of:
(i) an unauthorised dealing in the Option;

(ii) a Vesting Condition in relation to the Option is not satisfied by its due
date, or becomes incapable of satisfaction, unless the Board exercises its
discretion to waive the Vesting Conditions and vest the Option in the
circumstances set out in paragraph (f) or the Board resolves, in its
absolute discretion, to allow the unvested Options to remain unvested
after the Relevant Person ceases to be an Eligible Participant;
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(iii) in respect of unvested Option only, an Eligible Participant ceases to
be an Eligible Participant, unless the Board exercises its discretion to vest
the Option in the circumstances set out in paragraph (f) or the Board
resolves, in its absolute discretion, to allow the unvested Options to
remain unvested after the Relevant Person ceases to be an Eligible
Participant;

(iv) in respect of vested Options only, a relevant person ceases to be an
Eligible Participant and the Option granted in respect of that person is
not exercised within one (1) month (or such later date as the Board
determines) of the date that person ceases to be an Eligible Participant;

(v) the Board deems that an Option lapses due to fraud, dishonesty or
other improper behaviour of the Eligible Participant;

(vi) the Company undergoes a Change of Control or a winding up
resolution or order is made and the Board does not exercise its discretion
to vest the Option;

(vii) the expiry date of the Option.

Shares: Shares resulting from the exercise of the Options shall, subject to any Sale
Restrictions (refer paragraph (i)) from the date of issue, rank on equal terms with
all other Shares on issue.

Sale Restrictions: The Board may, in its discretion, determine at any time up until
exercise of Options, that a restriction period will apply to some or all of the Shares
issued to an Eligible Participant (or their eligible nominee) on exercise of those
Options up to a maximum of seven (7) years from the grant date of the Options. In
addition, the Board may, in its sole discretion, having regard to the circumstances
at the time, waive any such restriction period determined.

No Participation Rights: There are no participating rights or entitlements inherent
in the Options and holders will not be entitled to participate in new issues of capital
offered to Shareholders during the currency of the Options.

Change in exercise price of number of underlying securities: Unless specified in
the offer of the Options and subject to compliance with the ASX Listing Rules, an
Option does not confer the right to a change in exercise price or in the number of
underlying Shares over which the Option can be exercised.

Reorganisation: If, at any time, the issued capital of the Company is reorganised
(including consolidation, subdivision, reduction or return), all rights of a holder of
an Option are to be changed in a manner consistent with the Corporations Act and
the ASX Listing Rules at the time of the reorganisation.

Trust: The Board may, at any time, establish a trust for the sole purpose of
acquiring and holding Shares in respect of which a Participant may exercise, or has
exercised, vested Options, including for the purpose of enforcing the disposal
restrictions and appoint a trustee to act as trustee of the trust. The trustee will
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hold the Shares as trustee for and on behalf of a Participant as beneficial owner
upon the terms of the trust. The Board may at any time amend all or any of the
provisions of the ESOP to effect the establishment of such a trust and the
appointment of such a trustee.

Full Terms and Conditions of the Company's Employee Share Plan

The Company has an approved Company Employee Share Plan which was approved at a
meeting of shareholders on 29 January 2021.

The full terms and conditions of the EImore Incentive Scheme (Share Plan) are as follows:

(a)

(b)

(d)

(e)

(f)

Eligibility: Participants in the Share Plan may be directors, employees or
contractors of the Company or any of its subsidiaries or any other related body
corporate of the Company (Eligible Participants).

Administration of Plan: The Board is responsible for the operation of the Share
Plan and has a broad discretion to determine which Eligible Participants will be

offered Shares under the Share Plan.

Invitation: The Board may make an invitation to an Eligible Participant to
participate in the Share Plan. The invitation:

(i) will invite application for the number of Shares specified in the invitation;

(ii) will specify the issue price for the Shares or the manner in which the Issue
Price is to be calculated;

(iii) may invite applications for a loan up to the amount payable in respect of
the Shares accepted by the Eligible Participant in accordance with the
invitation;

(iv) will specify any restriction conditions applying to the Shares;

(v) will specify an acceptance period; and

(vi) specify any other terms and conditions attaching to the Shares.

Issue price: the issue price of each Share will be not less the volume weighted
average price at which Shares were traded on the ASX over the 10 trading days up
to the date Share Plan Shares are offered for issue under the Share Plan, or such
other price as the Board determines.

Renounceability: Eligible Participants may renounce their Invitation in favour of
an associate (the Eligible Participants and their associates are each Participants).

Restriction Conditions: Shares may be subject to restriction conditions relating to
milestones (Milestone Conditions) (such as a period of employment) or escrow
restrictions (Escrow Conditions) which must be satisfied before the Shares can be
sold, transferred, or encumbered (Restriction Conditions). Shares cannot be sold,
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transferred or encumbered until any loan in relation to the Shares has been repaid
or otherwise discharged under the Share Plan.

Extension of Escrow Condition: If an Eligible Participant ceases to be an Eligible
Participant as a result of an occurrence other than certain bad leaver occurrences
prior to the satisfaction of all Restriction Conditions, the escrow restriction applied
under the Escrow Condition in relation to the Share Plan Shares held by the
Participant will be extended by 6 months.

Loan: An Eligible Participant who is invited to subscribe for Shares may also be
invited to apply for a loan up to the amount payable in respect of the Shares
accepted by the Participant (Loan), on the following terms:

(i) the Loan will be interest free unless the Company and the Participant
agree otherwise;

(ii) the Loan made available to a Participant shall be applied by the Company
directly toward payment of the issue price of the Shares;

(iii) the Loan repayment date will be 5 years following the issue of Shares
under the Share Plan and the manner for making such payments shall be
determined by the Board and set out in the invitation;

(iv) a Participant must repay the Loan in full by the loan repayment date but
may elect to repay the Loan amount in respect of any or all of the Shares
at any time prior to the loan repayment date;

(v) the Company shall have a lien over the Shares in respect of which a Loan
is outstanding and the Company shall be entitled to buy-back, cancel or
sell those Shares in accordance with the terms of the Share Plan;

(vi) a Loan will be non-recourse except against the Shares held by the
Participant to which the Loan relates; and

(vii) the Board may, in its absolute discretion, agree to forgive a Loan made to
a Participant.

Unfulfilled Milestone Condition: Where a Milestone Condition in relation to
Shares is not satisfied by the due date, or becomes incapable of satisfaction in the
opinion of the Board, the Company may, unless the Milestone Condition is waived
by the Board, either:

(i) buy back and cancel the relevant Shares within 12 months of the date the
restriction condition was not satisfied or was waived (or became
incapable of satisfaction) under Part 2J.I of the Corporations Act in
consideration for the cancellation of any Loan granted; or

(ii) in the event that such a buy-back and cancellation of Shares cannot
occur, require the Participant to sell the Shares as soon as reasonably
practicable either on the ASX and give the Company the sale proceeds
(Sale Proceeds), which the Company will apply in the following priority:
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first, to pay the Company any outstanding Loan Amount (if any) in
relation to the Shares and the Company's reasonable costs in selling the
Shares;

second, to the extent the Sale Proceeds are sufficient, to repay the
Participant any cash consideration paid by the Participant or Loan
Amount repayments (including any cash dividends applied to the Loan
Amount) made by or on behalf of the Participant; and

lastly, any remainder to the Company to cover its costs of managing the
Share Plan.

Sale of Shares to Repay Loan:

(i)

(A)
(B)
(C)

(D)
(E)
(F)

(ii)

(A)

(B)

(C)

A Loan shall become repayable in full on the earlier of:
5 years following the issue of Shares under the Share Plan;
the date determined under (ii) below;

any Shares issued to the Participant in relation to the Loan being sold,
transferred, assigned, mortgaged, charged or otherwise encumbered
(unless any such actions were undertaken by or on behalf of the
Company);

the Participant suffering an event of insolvency;
the Participant breaching any condition of the Loan or the Share Plan; or

a Restriction Condition in relation to Shares subject to the Loan is not
satisfied by the due date, or becomes incapable of satisfaction in the
opinion of the Board (and is not waived).

In the event that the Eligible Participant to whom the invitation was made
ceases to be an Eligible Participant, the date for repayment of the Loan
under paragraph 1.1(j)(i)(B) will subject to the Company buying back,
cancelling or selling any Shares where the Eligible Participant ceases such
a role for to certain bad leaver reasons (including acting fraudulently or
dishonestly, being grossly negligent, demonstrating serious and wilful
misconduct, or causing a material adverse effect on the reputation of the
Company), be the later of:

if all Restriction Conditions have been satisfied or waived, within 30 days;

if a Milestone Condition in relation to Shares is not satisfied or waived,
immediately. Such payment obligation shall be satisfied as set out in (A)
above; or

if all Milestone Conditions have been satisfied or waived, but the Escrow
Condition has not been satisfied or waived, immediately upon
satisfaction.
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(iii) Where a Loan becomes repayable under paragraph (j), other than
paragraph 1.1(j)(i)(B) and at that time a Restriction Condition in relation
to Shares subject to the Loan is not satisfied, or is incapable of being
satisfied in the opinion of the Board (and is not waived), the Company
may elect to buy-back or cancel in consideration for cancellation of the
Loan or sell the Shares, with the Sale Proceeds being applied to repay the
Loan in accordance the Share Plan.

(iv) Where a Loan in relation to Shares becomes repayable under paragraph
1.1(j), other than paragraphs 1.1(j)(i)(B) or 1.1(j)(i)(E) or 1.1(j)(ii)(B) and
at that time Restriction Conditions in relation to the Shares have either
been satisfied or are waived, the Company must give the Participant a 30
day period to repay the Loan, failing which the Company may buy-back,
cancel or sell the Shares and, if sold, apply the Sale Proceeds in
accordance with the Share Plan.

Power of Attorney: The Participant irrevocably appoints each of the Company and
each Director severally as his or her attorney to do all things necessary to give
effect to the sale of the Participant's Shares in accordance with the Share Plan.

Restriction on Transfer: Other than as specified in the Share Plan, Participants may
not sell or otherwise deal with a Share until the Loan Amount in respect of that
Share has been repaid and any Restriction Conditions in relation to the Shares have
been satisfied or waived. The Company is authorised to impose a holding lock on
the Shares to implement this restriction.

Quotation on ASX: The Company will apply for each Share to be admitted to
trading on ASX upon issue of the Share. Quotation will be subject to the ASX Listing
Rules and any holding lock applying to the Shares.

Rights Attaching to Shares: Each Share shall be issued on the same terms and conditions as
the Company's issued Shares (other than in respect of transfer restrictions imposed by the
Share Plan) and it will rank equally with all other issued Shares from the issue date except
for entitlements which have a record date before the issue date.



