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ASX ANNOUNCEMENT 15 APRIL 2024

ISSUE OF EMPLOYEE OPTIONS

Carly Holdings Limited (ASX:CL8) (Carly or the Company) advises that a total of 984,767
employee options have been issued under the Employee Incentive Options Plan to eligible
employees of the Company.

The terms and conditions of the options follow this announcement. An Appendix 3G notice will be
lodged separately.
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CEO and Director
Carly Holdings Limited
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About Carly

Carly Holdings Limited (ASX:CL8) is an Australian company leading the growth of the car
subscription industry in Australia & New Zealand and supporting the transition to electric vehicles.
Launched in 2019, Carly Car Subscription is a flexible alternative to buying or financing a vehicle,
for individuals and businesses, with insurance, registration and servicing included in one monthly
payment. Average subscription period is over 5 months. Carly has secured auto industry leaders
SG Fleet (ASX:SGF) and Turners Automotive (ASX:TRA) as significant shareholders, joining long-
term shareholder, RACV and OEM partner, Hyundai. For more information visit:
https://investors.carly.co
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Terms and Conditions of Employee Options

The 300,000 Options entitle the holder to subscribe for Shares on the following terms and conditions:

a)

b)

d)

e)

)

9)

h)

K)

Exercise Price

The exercise price per Option is $0.0255.

Entitlement

Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company.

Option Period

The Options will expire at 5:00pm AEDT on 27 November 2026 (Expiry Date). Subject to clause (g), Options may be
exercised at any time prior to the expiry date and Options not so exercised shall automatically lapse on the Expiry Date.

Ranking of Share Allotted on Exercise of Option

Each Share allotted as a result of the exercise of any Option will, subject to the Constitution of the Company, rank in all
respects pari passu with the existing Shares in the capital of the Company on issue at the date of issue.

Voting

A registered owner of an Option (Option Holder) will not be entitled to attend or vote at any meeting of the members of the
Company unless they are, in addition to being an Option Holder, a member of the Company.

Transfer of an Option

The Options are not transferrable.

Method of Exercise of an Option

(i) The Company will provide to each Option Holder a notice that is to be completed when exercising the Options (Notice of
Exercise of Options). Options may be exercised by the Option Holder by completing the Notice of Exercise of Options
and forwarding the same to the Company Secretary to be received prior to the expiry date. The Notice of Exercise of
Options must state the number of Options exercised and the consequent number of ordinary shares in the capital of the
Company to be allotted; which number of Options must be a multiple of 50,000 if only part of the Option Holder’s total
Options are exercised, or if the total number of Options held by an Option Holder is less than 50,000, then the total of all
Options held by that Option Holder must be exercised.

(ii) The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant number
of shares being subscribed.

(iii) Subject to paragraph (g)(i) above, the exercise of less than all of an Option Holder’s Options will not prevent the Option
Holder from exercising the whole or any part of the balance of the Option Holder’s entitlement under the Option Holder’s
remaining Options.

(iv) Within 5 business days from the date the Option Holder properly exercises Options held by the Option Holder, the
Company shall issue and allot to the Option Holder that number of Shares in the capital of the Company so subscribed
for by the Option Holder.

) The Company will within 5 business days from the date of issue and allotment of Shares pursuant to the exercise of an
Option, apply to the ASX for, and use its best endeavours to obtain, Official Quotation of all such Shares, in accordance
with the Corporations Act and the Listing Rules of the ASX.

(vi) The Company will generally comply with the requirements of the Listing Rules in relation to the timetables imposed when
quoted Options are due to expire. Where there shall be any inconsistency between the timetables outlined herein
regarding the expiry of the Options and the timetable outlined in the Listing Rules, the timetable outlined in the Listing
Rules shall apply.

ASX Quotation

Application for quotation of the Options on the ASX will not be made.

Reconstruction

In the event of a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital of the Company,
all rights of the Option Holder will be changed to the extent necessary to comply with the Corporations Act and ASX Listing
Rules applying to the reconstruction of capital, at the time of the reconstruction.

Participation in New Share Issues

There are no participating rights or entitlements inherent in the Options to participate in any new issues of capital which may be
made or offered by the Company to its shareholders from time to time prior to the expiry date unless and until the Options are
exercised. The Company will ensure that during the exercise period, the record date for the purposes of determining entitlements
to any new such issue, will be such date required under the Listing Rules in order to afford the Option Holder an opportunity to
exercise the Options held by the Option Holder.

No Change of Options' Exercise Price or Number of Underlying Shares

An Option does not confer the right to a change in Exercise Price or a change in the number of underlying securities over which
the Option can be exercised.
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Terms and Conditions of Employee Options

The 300,000 Options entitle the holder to subscribe for Shares on the following terms and conditions:

a)

b)

c)

d)

e)

9)

h)

k)

Exercise Price

The exercise price per Option is $0.0340.

Entitlement

Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company.

Option Period

The Options will expire at 5:00pm AEDT on 27 November 2026 (Expiry Date). Subject to clause (g), Options may be
exercised at any time prior to the expiry date and Options not so exercised shall automatically lapse on the Expiry Date.

Ranking of Share Allotted on Exercise of Option

Each Share allotted as a result of the exercise of any Option will, subject to the Constitution of the Company, rank in all
respects pari passu with the existing Shares in the capital of the Company on issue at the date of issue.

Voting

A registered owner of an Option (Option Holder) will not be entitled to attend or vote at any meeting of the members of the
Company unless they are, in addition to being an Option Holder, a member of the Company.

Transfer of an Option

The Options are not transferrable.

Method of Exercise of an Option

(i) The Company will provide to each Option Holder a notice that is to be completed when exercising the Options (Notice of
Exercise of Options). Options may be exercised by the Option Holder by completing the Notice of Exercise of Options
and forwarding the same to the Company Secretary to be received prior to the expiry date. The Notice of Exercise of
Options must state the number of Options exercised and the consequent number of ordinary shares in the capital of the
Company to be allotted; which number of Options must be a multiple of 50,000 if only part of the Option Holder’s total
Options are exercised, or if the total number of Options held by an Option Holder is less than 50,000, then the total of all
Options held by that Option Holder must be exercised.

(i) The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant number
of shares being subscribed.

(i) Subject to paragraph (g)(i) above, the exercise of less than all of an Option Holder’s Options will not prevent the Option
Holder from exercising the whole or any part of the balance of the Option Holder’s entitlement under the Option Holder’s
remaining Options.

(iv) Within 5 business days from the date the Option Holder properly exercises Options held by the Option Holder, the
Company shall issue and allot to the Option Holder that number of Shares in the capital of the Company so subscribed
for by the Option Holder.

) The Company will within 5 business days from the date of issue and allotment of Shares pursuant to the exercise of an
Option, apply to the ASX for, and use its best endeavours to obtain, Official Quotation of all such Shares, in accordance
with the Corporations Act and the Listing Rules of the ASX.

(vi) The Company will generally comply with the requirements of the Listing Rules in relation to the timetables imposed when
quoted Options are due to expire. Where there shall be any inconsistency between the timetables outlined herein
regarding the expiry of the Options and the timetable outlined in the Listing Rules, the timetable outlined in the Listing
Rules shall apply.

ASX Quotation

Application for quotation of the Options on the ASX will not be made.

Reconstruction

In the event of a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital of the Company,
all rights of the Option Holder will be changed to the extent necessary to comply with the Corporations Act and ASX Listing
Rules applying to the reconstruction of capital, at the time of the reconstruction.

Participation in New Share Issues

There are no participating rights or entitlements inherent in the Options to participate in any new issues of capital which may be
made or offered by the Company to its shareholders from time to time prior to the expiry date unless and until the Options are
exercised. The Company will ensure that during the exercise period, the record date for the purposes of determining entitlements
to any new such issue, will be such date required under the Listing Rules in order to afford the Option Holder an opportunity to
exercise the Options held by the Option Holder.

No Change of Options' Exercise Price or Number of Underlying Shares

An Option does not confer the right to a change in Exercise Price or a change in the number of underlying securities over which
the Option can be exercised.
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Terms and Conditions of Employee Options

The 384,767 Options entitle the holder to subscribe for Shares on the following terms and conditions:

a)

b)

©)

d)

e)

9)

h)

K)

Exercise Price

The exercise price per Option is $0.0213.

Entitlement

Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company.

Option Period

The Options will expire at 5:00pm AEDT on 27 November 2026 (Expiry Date). Subject to clause (g), Options may be
exercised at any time prior to the expiry date and Options not so exercised shall automatically lapse on the Expiry Date.

Ranking of Share Allotted on Exercise of Option

Each Share allotted as a result of the exercise of any Option will, subject to the Constitution of the Company, rank in all
respects pari passu with the existing Shares in the capital of the Company on issue at the date of issue.

Voting

A registered owner of an Option (Option Holder) will not be entitled to attend or vote at any meeting of the members of the
Company unless they are, in addition to being an Option Holder, a member of the Company.

Transfer of an Option

The Options are not transferrable.

Method of Exercise of an Option

(@) The Company will provide to each Option Holder a notice that is to be completed when exercising the Options (Notice of
Exercise of Options). Options may be exercised by the Option Holder by completing the Notice of Exercise of Options
and forwarding the same to the Company Secretary to be received prior to the expiry date. The Notice of Exercise of
Options must state the number of Options exercised and the consequent number of ordinary shares in the capital of the
Company to be allotted; which number of Options must be a multiple of 50,000 if only part of the Option Holder’s total
Options are exercised, or if the total number of Options held by an Option Holder is less than 50,000, then the total of all
Options held by that Option Holder must be exercised.

(ii) The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant number
of shares being subscribed.

(iii) Subject to paragraph (g)(i) above, the exercise of less than all of an Option Holder’'s Options will not prevent the Option
Holder from exercising the whole or any part of the balance of the Option Holder’s entitlement under the Option Holder’'s
remaining Options.

(iv) Within 5 business days from the date the Option Holder properly exercises Options held by the Option Holder, the
Company shall issue and allot to the Option Holder that number of Shares in the capital of the Company so subscribed
for by the Option Holder.

(v) The Company will within 5 business days from the date of issue and allotment of Shares pursuant to the exercise of an
Option, apply to the ASX for, and use its best endeavours to obtain, Official Quotation of all such Shares, in accordance
with the Corporations Act and the Listing Rules of the ASX.

(vi) The Company will generally comply with the requirements of the Listing Rules in relation to the timetables imposed when
quoted Options are due to expire. Where there shall be any inconsistency between the timetables outlined herein
regarding the expiry of the Options and the timetable outlined in the Listing Rules, the timetable outlined in the Listing
Rules shall apply.

ASX Quotation

Application for quotation of the Options on the ASX will not be made.
Reconstruction

In the event of a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital of the Company,
all rights of the Option Holder will be changed to the extent necessary to comply with the Corporations Act and ASX Listing
Rules applying to the reconstruction of capital, at the time of the reconstruction.

Participation in New Share Issues

There are no participating rights or entitlements inherent in the Options to participate in any new issues of capital which may be
made or offered by the Company to its shareholders from time to time prior to the expiry date unless and until the Options are
exercised. The Company will ensure that during the exercise period, the record date for the purposes of determining entitlements
to any new such issue, will be such date required under the Listing Rules in order to afford the Option Holder an opportunity to
exercise the Options held by the Option Holder.

No Change of Options' Exercise Price or Number of Underlying Shares

An Option does not confer the right to a change in Exercise Price or a change in the number of underlying securities over which
the Option can be exercised.
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