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GENEKAI.. INSTRUCTIONS

L Z'li~ibility Requirements fnr Use
 of For~rr CB

A. Use this Form to furnish info
rmation pursuant to Ttules 13e-4(h)(8

), 14d-1(c) and IAe-2(d) under 
the

Securities Exchange Act of 1934 
("Exchange Act"), and 12ules 801 an

d 802 under the Securities Act o
f

1933 ("Securities Act").

Instructions

1. F'or khe purposes of this Form, the t
erm "subject company" means the 

issuer of the securities in a right
s

offering and the company whose 
securities are sought in a tender offer

.

2. For the purposes of this Form, the 
term "tender offer" includes both

 cash find securities tender af'fers,

B. The information and documents
 furnished on this Farm Ire not dee

med "filed" with the Commission 
or

otherwise subject to the liabilitie
s of Section 18 of the Exchange Act

.

It. Instructions for' Submitting Fnr
m

A. (1} Regulation S-T Rule 101(a)(1
)(vi) (17 CFR 232, t O1(a)(1)(vi)) req

uires a party to submit the Form CB
 in

electronic format via the Commissio
n's Electronic Uata Gathering And R

etrieval system (EDGAR) in

accord~ncc with the EDGAR rules 
set Forth in Regulation S-T { 17 CFR

 Part 232). For assistance with

technical questions about EDGAR 
or l~ request an access code, call

 the EDGAR Filer Support Off
ice

at (202)5,51-8900,

(2) If the party filing or submitting 
the Form CB is not an Exohange 

Act reporting company, Rebulatio
n

S-T Rule 101(b)(8) (17 CFR 232.1
01(b)(8)) permits khe submission o

f the Form CB either via

F'DGA12 or in paper. When filing o
r submitting the Form C8 in electr

onic format, either voluntarily

or as a mandated EDGAR filer, a par
ty must also file or submit nn EDG

AR all home jurisdiction

documents required by Parts I and 
II of this Form, except as provided by

 the Note following

paragraph (2) of Part II.

(3) A party may also file a Form C
B in paper under ~s hardship exempt

ion provided by Regulation S-T

Rule 201 or 202 (17 CFR 232,201
 or 232.202). When submitting a Fo

rm CB in paper under a

hardship exemption, a party must p
rovide the legend required Uy Regulat

ion S-T Rule 201(x)(2) or

202(c) (17 CFR 232.201(x)(2) ~r
 232.202(c)) on the cover page of t

he Form CB.

(4) If filing the Form C13 in paper i
n accordance with a hardship exempt

ion, you must furnish five copie
s

oFthis T'orm and any amendment to th
e Form (see Part t, Item 1.(b)), inc

luding all exhibits end any

other paper or document furnished 
as part of the Form, to the Commissio

n at its principal office. You

must bind, staple or otherwise comp
ile each copy in one or more parts wi

thout stiff covers. You must

make the binding on the side or st
itching margin in a manner that leave

s the reading matter legible.

B, When submitting the Form CB in
 electronic format, the persons spec

ified in Part IV must provide

signatures in accordance with Regu
lation S-T Rule 302 (17 CFR 232

,302}. When submitting the r'orm

CB in paper, the persons specified 
in Part IV must sign the original an

d at least one copy of the Form

and any amendments. You must c
onform any unsigned copies. The sp

ecified persons may provide type
d

or facsimile signatures in accordan
ce with Securities Act Rule 402(e)

 (17 CFR 230.402(e)) or Exchan
ge

Act Rule 12b-11(d) (17 CFR 240.1
2b-11(d)) as long as the filer retains 

copies of signatures manually

signed by each of the specified per
sons for five years.

C. You must furnish this T'orm to th
e Commission no later than khe nex

t business day after the disclosu
re

documents suUmitted with this Fa•
m are published or otherwise diss

eminated in tPie :;object company's



home jurisdiction.

D. If filing in paper, in addition to atty
 internal numbering you may include, 

sequentially number the sibned

oribinal of the Form and any amendmen
ts Uy handwritten, typed, printed or o

ther Ic~ible form of

notation from the first page of the do
cument through the last page of the docu

ment and any exhibits or

attachments. Further, you must set fo
rth the total number of pages contained

 in a numbered original on

the first page of the document.

I11. Special Instructions for Complyi~tg 
with Form CB

1Jnder Sections 3(U), 7, 8, l0, 19 and 
28 of the Securities Act of 1933, and S

ections 12, 13, 14, 23 and 36

of thr; Exchinge Act of 1934 and the 
rules and regulations adopted under tho

se Sections, Che Com~roission is

authorized to solicit the information 
required to he supplied by this form by ce

rtain entities conducting a tender

offer, rights offer or business combinat
ion for the securities of certain issuer

s.

Disclosure of the information specified
 in lhis form is rriandatory. We will us

e the information for the

primary purposes of assuring that the o
fferor is entitled to use the Form and th

at investors have information

about the transaction to enable them to 
make informed investment decisions. We

 will rnttke this Fonn a matter of

public record, Therefore, any informat
ion given will be available for inspec

tion by any member• of the public.

Because of the public nature of the i
nformation, the Commission can use it 

Tor a variety of purposes. 'these

purposes inchide referral to other gove
rnmental authorities or securities sel

f-regulatory organizations for

investi~Atory purposes or in connec
tion with litigation involving the Fed

eral securities laws or other civil,

criminal or regulatory statutes ar pro
visions,

PAR'i' I - INNORMATION SCN'T 7'O 
SLCt1RITY f~ULDF,RS

item 1. Home Jurisdiction Documen
ts

(a) You must attach to this Form the 
entire disclosure document ar document

s, including any amendments

thereto, in English, that you have del
ivered to holders of securities or puUl

ished in t1~e subject

company's home jurisdiction that are
 required to be disseminated to U.S. s

ecurity holders or published

in the United States. The Form need 
not include any documents incorporate

d by ref'crence into those

disclosure documents) and not publish
ed or distriUuted to holders of secur

ities.

(b} Furnish any amendment to a furnished
 document or documents to the Commi

ssion under cover of this

T'orm. Indicate on the cover page the 
number of the amendment.

Item 2. Informational Legends

You may need to include legends on the 
outside cover page of any offering doc

uments) used in the

transaction. See Rules 801(b) and 802(
b).

Note to Item 2. 1f you deliver the home
 jurisdiction documents) through an 

electronic medium, the required

legends must be presented in a mflnner
 reasonably calculated to draw attenti

on to them,

PART it -INFORMATION NOT RE
QUIRED 7'O Bk~ SENT TO SECURIT

Y HC?LDERS

The exhibits specified below must be 
furnished as part of the Form, but need 

not be sent to security holders

unless sent to security holders in the hom
e jurisdiction. Letter or number all ex

hibits for convenient reference.

(I} Furnish to the Commission either an En
glish trAnslation or English summary

 of any reports or information

that, in lccordance with the requiremen
ts of the home jurisdiction, must be ma

de publicly available in



conncctiun wilh the IYff11hNCIlUl1
 bqI nccd nni by dishcuiiniit

cd lu ~ccurily holJcis. Any F,n
glish sn~n+naiy

submitted must mcei lhr rcyu
iremanis pf RcKul:itiun S-T Ru

la it~G(n) (17 CNR 232 306(x)) 
iFsubuiiUed

elec~ro~~icullp yr ui Scxwilies 
Aci Rulc 40].(a)i3) (~~ ~~FR 

230,403(c)(1)) nr Gxch~ngc Aci R
ulc 12b

12(d}(3) (17 C.I~R 2AU.12b-l2(d)(
3)) il'submittcd in p;~pc~.

(2) Furnish copies of any docin
nents inr.nrpnrTtr.d by rofere

nc~ ir.tn tl~e liomr, jurisdicliun 
ducwuent(sJ.

Nntc kn pt~rngraphs (i} end ~z~ ~r r~„~~~ ~r
: t.. accordance with itc~uiatinn S-T Rulc

 31 I(f) (17 CPR

272,)1 I(n}, a party inry ,ru
hmil a pxpc~ cup,Y tlndc~ covoi 

of Farm SE (I 1 CFR 2J9 bpi
, 249 44'I, 259.G0?,

2G9.8, and 274,403} of rn uno
bi idge.d foreign lnngwige docu

rnenl whcn tuhniiiting an L'ng
lish summery in

electronic format tinder patagr~E
~it (i) o!'tl~is Part or when fun

~i~hing e tbreign fangu,r~c d
ocument lhnt has

been incorporated by ret'erenc
e undo~r pnragraph (2i of thi

s Pare.

(;1) If any of the perst~ns specified 
in 1's+rt IV IlA6 SI~,ItCCI fI1C FGf

171 CEi under y pnwcr <i l'attor
ney~ N ~lfll'ly

5„n~„~r~~~~~ ~~,~ r~,~•,» ~[~ in ciccironic form
at muFt inclr.ilc a cupy t~f tha po

wer of aUorncy ~ignccl in

ac~aidunce with RegulAtiu~ S-T
 Rule 302 ft7 GFR'2.12.30

2). A pasty nuUmitting the Conn 
C~ in paper must

also in~ludc: a eupy of the si
gnecl pawe~ of attorney

PART 11t - CONSGN'f'f0
 SERVICE OF PitOCESS

(I} 1Yhcn l(tix Farm is furnished
 to the Cummiasi~n, Uii: per

sau furnishing phis Furn~ (if v nu
n-U.S. person) muxt

also file with ~I~e Comif~ission
 n written in•evocnblc cunsen

t and powci of anornoy oar f~oru
~ F-X.

(2) Promptly camYiunicate any
 ehange in the name ur addres

s of an agent for ~crvice to the
 C:onimissiun by

cunenJmenl ciFllia Form P'-X,

!'Art'1' 1V - SIGNA'TURGS

(11 f:ach perso~e (o~ its it
uthoriud rzprescntorive) s?iti 

whu+c beh~if the Norm iv sub
uiitlert must sign Ihr. I~urr~i. 11'

n aervun's nuUiurized rcpreseu
talivc si,i~s, ind the ~uthorixe

d representative is sonlcane 
~7thci than eu

executive officer or general 
~,artner, prpvide evidence nt 

the rcpresentativ~;'s nulh~xity wi
th the Firm

(2) 'Cype or print the nNtne an
d any title of each person who

 sins the Porn beneath his 
or I~er signahue.

After due ingairy and to the b
est of my knuwlcdge send belie

f, I certify chat the informati
on set for~h in ih~s

statement is true, coinpl~te an
d cor~acc

SIMPRO I~IQ_DING'S (AUS) PTY
 LTD

By: ~ xy'~”
(Signrilu~c)

Sean Diljore, Director
(Name ~ui~i 7'i~te}

September ~, 2016
tu~~,,;~



PART I — INTORMATION S
ENT TO SECURITY HOLD

ERS

Item 1. Home ,~w•isdiction do
cuments

(a}

13xhibit No: pescri~~tic_ai~

99.1 Share Exchange and Purchase 
Offer of The SirnPRO Group

 Pty

Ltd and simPR4 Holdings (A
us) Pty Ltd, disseminated on 

September 23,

2016.

(b) Not applicable.

Item 2. Informational legend
s

IXlllhll NC), I~CSGI'IjlllOtl

Exhibit 99.2 See legends on the cover page
 to the Share Exchange and Pu

rchase

Offer• provided as Exhibit 99.
1

PART II —INFORMATION
 NOT REQUIRED TO BE S

ENT TO SECURITY HOL
DERS

Not Applicable.

PART III —CONSENT TO 
SERVICE OF PROCESS

Concurrently with the fin~ni
shing of this Form CB to the S

ecurities and Exchange Comm
ission

(the "SEC"), simARO Holding
s (Aus) Pty Ltd is submitting

 to the SCC a written irrevoca
ble consent and

rower of attorney on Form F-
X.

MF.i 23397725v i 5



EXHIBIT 99.1

'this esch:uige nfl'cr is made for the se
curities of a foreign company. The o

ffer is subject to disclosure

requirements cif a foreign country that a
rc different from those of the United Sta

tes. Financial stAtements

included in the document, if Any, hive 
been prepared in Accordance with forei

gn accounting standards

that may not be comperAble to the f
inancial statements of l~nil~~d titales compa

nies. It mAy be difficult

f'or you to enforce your rights and any c
lAim you may h~vc arising under the fed

eral secarfties laws, since

the ComnAnv and the Invcslor (es~ch as
 det"incd below) is located in a foreign

 country, and some or all of

its of~ccrs and directors mAy be residen
ts of a foreign country. You may no

t be able to sue n foreign

company or its officers or clircctars in A f
oreign court for violations of the U.S. se

curities laws. It may be

clil'ficult to compel a foreign company an
d its aiffiliailes to subJect themselves to a U.

S. courNs judgment.

Strictly Private & ConfidentiAl

24 September 2016

'I'o the SimPRO Shareholders

Igor the attention of the recipient only

Delivered by email

Dear SimPRO Shareholder

7'HG SIMPRO GROUP PTY LTD -SH
ARE CXCFIANCE AND PURCHASE OFFE

R

BACKGROUND

i.l 'flic dirc;ctors of The SimPRO Group Ply 
Ltd ACN 131 893 573 (the "Company"

) have approved

farms liar a series A funding round pursuan
t to which:

I.l.l anew United States holding company, s
imPRO holdings, Inc. (the "Parent"), w

as

incorporated by a representative of the Com
pany in the State of Delaware;

1.1.2 the Parent formed a new wholly-owned A
ustralian subsidiary, simi'RO Holdings (A

us)

Pty Ltd (lhe "Investor");

1,1.3 Level Cquity Growth Partners 1, L,P. ("L
evel 1") and Level Equity Growth Partners

 I1,

L,.P, ("Level II") (each, a "Level fund" an
d, together, "Level Equity") will capita

lise

the Parent (lhe "Series A Financing") with a 
total of AU$40,000,000 by subscribing for

389,078 shares of Series A Pret'erred Stock 
for A price of AU$102.8072 per share (su

ch

price, determined by the agreed upon pre-
money valuation of the Company and th

e

liquidation preference of the Series A Prefe
rred Stock and other rights described bel

ow,

the "Series A Purchase Price"). 'the shares of Series A Preferred Stock 
shall be

subscribed I'or severally, and nol jointly, bas
ed nn each Level fund's pro rata portio

n of

the aggregate subscription price payable tie
r the shires of Series A Preferred Stock (

or

AU$40,000,000). The aggregttte subscri
ption price payable 1'or the shares of Series

 A

Prefen•ed Stock (or AU$40,000,000) will 
be allocated between the two Level I~unds 

as

follows: 25% shall be paid by Level I and 7
5% shall be paid by Level I I, with the exact

purchase amounts to be determined on th
e on the business day prior to the date 

of

Completion (as hereinafter defined). The Pa
rent will in turn capitalise the Investor with a

total of AU$22,549,000 by subscribing for 
563,725 Ordinary Shares for a price of

AU$40.00 per share; end

1.1.4 the Investor will make an offer to All shareholders of the Company (eAch, a

"Shareholder" and, collectively, the "Shareho
lders") to purchase the entire shareholding

of the Company either (~) in exchange for cas
h at a price of AU$40 per Ordinary Share

("C,~sh Offer") and/or (h) in exchange for the
 issue of an equivalent number of shares

 of

Mri a3z~aa~s~ ~a



Common Sle~ck iii the Naru~l (the 
"Script Offer". ~~~id together with

 the Cash OI'ler, the:

..Offer")>

(I.1.1, 1.1.2, 1.1.3 and 1.1,4, toge
ther, the "I'roposcd Itestruct~zre

"),

1.2 `f'he following senior manageme
nt of the C:ompiny and director

s nP the Company that approve
d the

Proposed Su•ucturo are ~Isn Sh
areholders and therefore recipien

ts of and potential participants 
in, the

Of('er and h~vc indicated their 
intention to accc~t the Cash Ol~f'cr e

nd/or the Script Ufior with respec
t to

the respective n~nnbcr of Ordinar
y Shores set forth opposite their n

ame below:

Name

V~~ughan Mtitthc;w Mckillup

Stephen Juhn C3r~dsh<~w

Cw•tis John "Thomson

Lynette Yvannc Hills

/flan iviurray f3i~;nell

i3r~dlcy Cooper

Murk ;\11rcc1

Jimulhan J~xcrh I~,astgalc

Vanessa Llir..abeth Winter

Cash Offer

25,O00 Shares

(>0,000 Shares

4,6Q0 Shares

U Shares

0 Shares

U Shires

0 Shares

n ~~l tll'l1ti

0 Shares

Script Offer

S,OQO Shsares

150,000 Shares

95,A00 Shares

1,250 Sli~res

17,500 Shares

20,000 Shares

~.~~~) 5~1£1ft;S

4,65U Shores

2,500 Shares

1.3 '1'lie terms governing the implemc
nt~tion of U}e Proposed Restruc

t~u•c are contained in a Stock 
Purch~~se

Ind Resh•ucture agreement which
 is proposed to be entered into

 between the Company, Level
 f3quily,

the Parent, the Investor and all 
Shareholders, a copy of which i

s tinnexed tc~ this letter and marked

"Annexurc A" (the "SPI2A").

1,~1 Il is ti condition precedent to th
e Proposed ResU•ucture send the

 <)ffer that the Investor is, pursua
nt tci the

l~rm` of Uie OI'I'cr and SI'R<1, gr
anle<1 the right to purchase lUQ'%~

 ~i1'thc shares of the Company, 
bcin~

I.I I5.300 ordinary shares {••Ord
irtHry Shares"), such that the 

Company b~c~~mcs a wholly-
o~vnecl

s~.ihsidi~~ry cif the Investor li~ili~wi
n~ such p~.irchasa Il is ei further 

condition precedent fo the Prc>rc~
sed

ItesU~ucturc and the C)1'I'cr that th
e number of Qrdinary Shares 

being sold in the Cash (.)I~le
r is not

greater thtin SG3,725 and the nu
mber being sold in the Script OI'I"er

 is nnl greeter then SS 1,575.

1.5 The key objective of the I'ro~os
ed ResU~ucture znd the OFfer is

 to change the price oi'clamicil
e of the

lead company of the simPRO gr
oup from Australia to the Uni

ted States in order to undertak
e. the

Series A Pin<incing. "The Proposed
 Rcsb•uclure find Series A F~int~n

cing arc alsc7 motiv~ztcd by a d
esire

cif Ule Camp~tny to focus nn gro
wth in North America, which 

the I'ro~osed Restructure and Ser
ies A

I~ins~ncinb is intended to I~~cililatc.

1.6 While the Series A Nurchase Price
 is staled in AusGali~in dolir~rs, th

e 5erics A Uribinal Issue Price
 (~s

delined in the Ke:stated Cerlilicatc
 (f15 CI0IIt14'(~ hCIO1ti)J WIII hC e

xpressed in U.S. dollars, The Ser
ies ~

Ori~inal Issue Nrice avill be dete
rmined by converting the Series ~

 I'~.irchasc Price into U.S. dolla
rs nl

the exchange talc t~~r suc:h convers
ion ~~rovided by t3lr~ornherg at

 S:Ot) P.M. f::S'I' cm the busines
s day

~~ri~~r lu the dole of f'c~mplcti~~n (ll'
ic "Exchange 12~te"); ~~ruvided, 

lu}wever, th~l if lh~e exchange 
K~Uc

1.~} is c~~ual tti ar grculc~r than 0,7O
 but Icss than l).73. then the ~x

ch~uig~ Ralc shall be 0.73, tmci
 (y} is

g~•c:atcr than 0.77 but Icss than ur c
yual to 0.80, then the Exchange 

Rfite shall be 0,77. `I'hc (ixch~
 nee

Rite being greater than car equa
l to 0.70 ur lower thin rr equal 

to O.80 is a closing condition u
nder the

SPltn.

MI?1 23273478v 14 7



1.7 At this time, the Exchange Rate cannot be d
etermined but, as oP September 22, 2016, the 

exchange rate

of Australian dollars to IJ.S. dnllars published by I3loo
mbcrg is 0.7645. The exchnnge rate of

flusCralian dollars into U.S. dollars is subjecC 
to Iluctuation and may f7uctu~te between the 

date of the

SPRA end the date of Completion and as
 such the rights contained in the SPRA, t

he Restated

Ceitife~tc and the Stockholders Agreement
 (as hereinafter defined) which are dependen

t upon the

L-:xchc~nge Rate will not be determined until the business day immediately precedi
ng the date of

Completion, Uut if'the applicable closing con
dition is nut waived, the Exchange Rare will

 be between

0.73 and 0.77, If' the SPRA is terminated f'or failure to sati
s('y any condition to clusing, including

without limitation the condition that the ~:
'xchange Rate be greater than or equal to 0,70

 or lower than

or equal to 0,80, then the C)f'Fer will not be con
summated and the; Company wilt return your 

Ordinary

Shires to you. "the SPRA can he lermin~ted by
 Level Gquily or the Parent without the conse

nt oi~any

Shareholdc;r nn the terms anci conditions descr
ibed in Article XVII of'che SPRA.

2. OVET2VIEW Of' T'HL OFFER

2, l Subject to the terms of the SARA, the inves
tor hereby oFf'ers to purchase all of a Shareholder

's Ordinary

Shares on the terms contained in this letter in 
the Cash nl'fer and/ar Sa•ipt Offer provided th

at:

2. I.1 the Shareholders tender, in the aggregate:

2. I ,1,1 ~ ms~ximum of 563,725 Ordinary Shares 
(approximately 50.545% cif the

total outstanding) to be purchased by the 
(nvcstor at n price oP AU$40.OD

per Ordinary ShFu~r., such that the aash conside
ration payable by the Investor

pursuant to the Cash O11er does not exceed r~
CJ~22,549,000; and

2.1,1.2 a maxim~im of SS 1,575 Ordinary Shares 
(lpproximately X9.455% oi'the

total outstanding) to be purchased by the Inve
stor in exchange i'o~• the issue

cif un equivalent number of shares of Common 
Stock in the Parent

("Ixehange Sbares") pursuant to the Scripk Off
er;

2,1,2 all Shareholders agree to sell and/or exchange all of their Ordinary Shires in the

Company pursuant to the terms summ~rizcd
 in this letter and contained in the SPRA, su

ch

that the Investor will be granted the right to
 purah~ase 100% cif the Ordinary Shires; and

2.1,3 all Sh~rcholders agree to the terms of, ~nc1 
e:cecute, the SRPA and those Shareholders

participating in the Script Offer shall agree to th
e terms of, end execute, the Stockholders'

nbrcemenl of the I'fircnt attached hereto as '`Anncxure C" (ihe "Stocicholder•s

AgreemenC').

2.2 Shareholders may accept either the Cash OI'i
'~r or Script Oi'I'er and they may accept both in re

spect of

part of their Ordinary Shares. However, a
ll Shareholders must I'uily pai~licipate in the Ui

'fer end the

I'roposcd Resa~ucture, ~nci the correct split must
 he achieved between the Cash Offer and Script 

Offer if

the Series A financing is to proceed,

2.3 Bach Shareholder may t~ccept the Offer by pro
viding their consent, together with their elect

ion o1~ the

Cash Offer or Scri~f C)ffer, as set aul in the
 OPI'er Acceptance Dorm set aut helow.

2.4 lJndei• the terms of the SPRA, each of the
 Company and the Sh~rehofders must make certain

rcprescntations end warr~nfies, a summary al'w
hich are Hnnczed to this letter and markc;d 

"Annexure

K".

2.5 Under the terms of the SPRA. (i) each Sha
reholder must a~rce to certain covenants (includin

g but not

limited to those described in Sections 3.1, 3.2,
 4,1, 4.2 Ind the applicable provisions of Secti

ons 5.1

and 5.3 of the SPRA and the confidentiality p
rovision summarized below) anc! (ii) each 

Shareholder

that accepts the C1sh Oft'er in whole or in 
part (the "Exiting Shareholders"} must agree 

to certain

restrictive covenants as summarized below:

2.5.1 Each Exiting Shareholder is required to agree to anon-competition 
provision that

prohibits such i xiting Shareholder (end its af
filiates) from directly or indirectly or in any
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capacity whatsoever, engaging in or helping 
others to engage in any business activity

which is c~mpetitiva with the business of the
 Company and each oi' its subsidiaries as

currently conducted and as currently proposed
 to be conducted. The non-campctition

Ir~sts for a period of eighteen months followi
ng the dAte of Completion (as defined below)

(such period, the "Restricted Period").

2,5,2 I)LII'111~, fI1C Restricted Period, nn Exiting Sha
reholder (or such F:citing Shareholder's

~~I~tiliates) is permitted (i) to solicit, recruit, con
U•act with, induce or attempt to influence

car Advise, any current or former sales agent, cl
ient, customer, independent contractor,

vendrn•, licensor, current or i'ormer employees or 
other abents nr representatives of, o~• any

other person Chit has, as v1'lhc: dace of Completio
n, an employment, agency, independent

contactor, or other relationsl7ip with, the Comp
any or any of its subsidiaries (collectively,

"Restricted Persons"); (ii) to imrair such Res
tricted Person's relationship with il7e

Company or any of its subsidiaries or hire, en
gage or enter into any caownei;ship or other

arrangement with any such ResU•ieted Person
 or (iii) to interfere with, or seek to interfere

with, the relationship ar potential relationsh
ip between the Company or any of its

subsidiaries, on the one hind, and any such Rest
ricted Person, on the other hand.

2.5.3 Shareholders arc prohibited li•om disclosing con
tidential information of the GompAny and

its suUsidiaries, including the existence of'the S
PRA, without the consent of the Investor,

Leve{ lsquity and the Parent, unless (i) disclo
sure is required by law ~o comply with a

stock exchznge, (ii) disclosure of such confidential information is required by a

~!overnment~il authority under any law, or (i
ii) the disclos~n~e is in connection with

~erli7rmancc of the SPRA.

2.6 Completion of the implementation of the Propo
sed Resu•ucture will occur in conj~mcCion 

with the

closing of the Series A l~inancing, which is ex
pected to occur 3 business days after the eon

diti~ns set

out in paragraphs 2.1.1 td 2.1.3, and all othe
r ire-closing conditions in the: SPRA, have 

been satislicd

or waived ("Completion"). The actions of ea
ch party under the SPRA are interdependent 

but each

Shareholder will be obligated to transfer their Ord
inary Shares to the lnvastor pursuant to the 

terms of

the SPRi1 once either all of the conditions 
h1vc, been satisfied or waived by the Parent an

d/ar Level

I~.girity,

2.1 II'the imple;mcnt~tion ol'the; Offer is not C<~m
ple;te;d by 10 days ibllowing the: Opening Dule> the O{ler

~~~ill If3pse rind Ule ptirtics will not be obligated to ptu•tieipate in or consummate the Proposed

ItcsU•uct~n•e find Uie Offer.

2.A Shareholders who accept the Script OI'Fec mus
k execute the Stockholders Agrcernent r~s a 

Common

Stockholder (as defined in the Stockholders 
Agreement) and their Exchange Shares will be

 subject to

Qie provisions ol'the Amended end Restated 
Certificate oC Incorporation cif the Parent (the 

"Restated

Certil~cate"} attached as Annexurc G end the Par
ent's 13yl~ws attached as Annexure F, 'fhc

Stoekhaldeis agreement contains a number o
f substantial restrictions on the rights of the C

ommon

Stc~ckhalders, a summary of which are annexed t
o this letter and marked "Annexure L". Shar

eholders

are not vurrently subjccl to the types and exten
t o1'restriciions lh~U Shareholders who accept t

he Script

Oiler will became subject to under the Stockholde
rs Agreement.

2.9 Pursuant to the Rest~teei Certificate:

2.~). I Seniority. T'he Series A Prc;ierred Stock will be 
(i) senirn• to all other equity securities of

the i'arcnt, including the Gachangc Shares, tivith 
respect to distributions upon a laccmed

Liquidation Event {as defined below) or liquidat
ion and with respect to any dividend or

redemption, (ii) convertible into shares of Commo
n Stock {initially at a one to one ratio)

(a) ~t any time at Ule halcicr's cicction or (b) au
tomatically upon the closing of a Iirm

commitment underwritten public offering wit
h a price at least five times the Series A

Oeiginal Issue Price (calculated as described in na
rugraph l,b) resuliing in gross proceeds

of at Icast USD$50,000,000 or the consent of the 
holders of a majority o1'the outstanding

shAres of Series A Preferred Stock, and (iii) su
bject to weighted average anti-dilution

protection in the event that the Parent issues share
s of Comn~on Stock at a price less than

the Series n Original Issue Price (calculated as d
escribed in parAgrAph I.G}, which could

result in substantial additional dilution to holder
s of Exchange Shares.
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2.9.2 Dividends. l Fich share of Series A Preferred Stock 
will tie entitled to non-cumulative

dividends in the amount a1'the Series A 
Original Issue Price (calculated as describe

d in

paragraph 1.6) in preference to any divide
nds paid on outstanding shares of Com

mon

Stock (tlie "Preferred Dividends"). Alter the payment of the Preferred Divid
ends, nn

dividen~! will be de:ci~red or paid nn 
shares of Common Stock unless the Seri

es A

Preferred Stock participAte in such dividend
 on an as-converted to Common Stock bas

is.

2,9.3 Liquidation Preference. In the ~venl. of (i) a sale of file maic.~rity of the Parent's

outstanding equity (whether by merger, s
tock, sale, consolidation, reorganiz~ition o

r any

other transaction), (ii) fi sale of all or sub
stantially all of the Parent's assets (sub-cla

uses

(i} And (ii) collectively, a "Deemed Liquida
tion Event") or (iii) the liquidation of t

he

Parent, the holders ol'Scrics A I'refcrred S
tock will receive a ~ref'errcd return, prior 

to any

payments to the holders ol'Comman Stock,
 including the F,xchan~e Shires, of'an amo

unt

per shAre egii~l to the surrr of (1} 100% of
 the Series A Original Issue Price (a tota

l of

AUDg40,000,000,00 convercecl into tJ.S. dollars at the Exchange Rate) plus any

dividends declared but unpaid thereon le
ss any Preferred Dividends previously paid,

 and

(2) theresatler, an amount rer share such 
holder af' Series n Prel~errcd Stock would hav

e

received il'he, she ~~r it had converted the
ir shares o1'Series A I'refcrred Stock into

 sPi~ire~

~~f' Common Stork imme;diatcly prior to the
 lleemed Liquidation [went or liquidat

ion of

the !'anent (regardless of whether such
 holder oC Series A Prelerred Stack ac

tually

converted their shares of Series A I'ref'eri•
ed Stock into shares of Gammon Stock

) (the

"Preferred Return"). In the event the Preferred Return would exc
eed 3A tirncs the

Series A Original Issue ('rice (calculaud as 
described in ps~ragraph l.fi) less any Pre

ferred

Dividends ~reviausly paid, fhc 17olders of
 the Series A i'rei'en•ed Stock will receive 

in lieu

of the Preferred 1'Zelurn, the greater of 3.0 limes the Se
ries A Original issue F'rice

(calcul~tcd As described in paragraph I.G
) less any I'rcferred L)ividends previously 

paid o~~

the amount such holder of Series A Prefe
rred Stock would hAve received if' he, she 

or it

had converted their shares of Series A Pre
i'erred Stock into shares oP Common 

Stock

immediately prior to the Ueerned Liquidation Fvent or liquidation of the Parent

(regardless of whether such holder of Se
ries n Areferi•ed Stock actually conve~~te

d their

shares of Series ~1 PreFerred Stock into
 shires of Common Stock) (the "Li

quidation

Preference"). Iioldcis of Common Stock will receive consideration in a Deemed

i.iquid~tion (:vent or a liquidation n1' the 
Parent only if the proceeds received i

n such

transAction arc of an timpani sul'licicnl 
to iuliy satisfy the i'rc(erred kcturn. Acco

rdingly,

Holders of Common Stock may not rec
eive any ~rocceds upon Che occw•rence 

cif the

Deemed Liquidation Lvent or liquidation 
ol'the I~arent.

2.9.4 Redemption. After the five year ~nniver
s~ry oP the date of Completion, the holde

rs oP a

majority of the outstanding shares of Seri
es A Preferred Stock may require the P~re

;nt to

redeem all outstanding shares of Series A
 Preferred Stock for a price pe:r share 

equal to

the greeter of (i) the Series A Original Issu
e Price (calculated as described in pz

ragraph

1.6) Tess any Prei'erred Dividends previousl
y paid plus all declWred but unpaid div

idends

thereon plus the Recicmption Uivide;ncis (
as defined below} or (ii) the f'xir market 

value

der share of Series A I're('erred Stock (whic
h shs~li be calculated by first multiplying 

the

revenue oFthc I'arcnt, calculated in ~ccor
d~ncc wish the 1'~rcnt's past practice, ten• 

the 12

months preceding the delivery uC the re:cle
mplion request by 5.0 (the "l; 1'M Revenue

 ),

sccoi~d n•iultiplyii~g lhe; L'I'M Revenue t~>y the percct~tagc o~mcrship of the !'anent
 tl~cn

held by the holders i~l' Series A Preleired 
Stock (the "fiedemption Amount"} and 

lastly

dividing the Redemption Amount by the 
then aggregate number of outstanding sha

res af'

Series A Preferred Stock. "Redc:rnptio
n Dividends" means dividends at the rate

 per

annum of 8% of the Scrics A Original I
ssue Price (oaloulated as described in par

agraph

1.6) per share accruing on the shares oFSe
ries A Preferred Stuck issued as of the Se

ries n

original issue date (subject to appropriate ad
justment) fi•om and after the Series A or

iginal

issue date. Redemption Dividends shall acc
rue from day to day, whether or not declstre

d,

and shall be cumulative; provided that the 
Redertiption Dividends shall he p~ysble o

nly

upon a redemption of the Series A P
referred Stock as described in the Restated

Certificate. In the event thlt the Pareni is not legally p
ermitted to redeem the sh~res of

Series A Preferred Stock on the applicable redemption date, ~hcn it shall use

commercially reasonable cl'forts to raise
 sui'ficient Funds to redeem rill of the shares

 of

Series n I're.lerrcd Stock th~~t were requested
 lu be redeemed and if' it unable to redee

m
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the shares of Series ~ Preferred Stock within one year oiler the redemption request. it

shall el'I'ect a Deemed I..iquiciation [;vent unless the holders of a majoritp of the

outstanding shares ol'Series A Preferred Stock not redeemed elect otherwise,

2.9.5 Voting Rights, Lach holder of'sh~res of Series A Preferred Stock shall have the right to

one vote f'or each shire of Commcm Stock into which the shares of such Series A

Preferred Stock could then be: converted. (n addition, the holders of Series A Preferred

Stock shall ht~ve the benefit aP "protective provisions" set forth in Section 4.2(c)(iii) of

Ai~licle 1V of the Restated Certilicate.

2J0 Lach Shareholder v,~ill have indemnity obligations to Level Equity and ils affiliates fc>r all

representations, covenants and ti•aud or misrcprescntation made by such S1lareholdcr in fhc SPRA. 
fn

addition. Exiting Shareholders will Also have indemnity obligations for certain actions or in~c;tion
s

takr:n by the Company, under the terms dctAiled in the SI'RA. The indemnification obligations 
of the

Shareholders end the CornpAny are summarized in "Annexure M" attached hereto. Shareholders may

have to rcpr~y some or all of the proceeds of'the Cash Offer or return some or all of the shares received

in the Script Ot'Per (or pay cash nut o1' proceeds) to satisfy their indemnity obligations, some of
 which

last indefinitely.

2. I I Pursuant to the SPRA:

2,1 I,I Shareholders, nn behall'of themselves end their assigns and affiliates, will release Level

l.%quity, the Company, the Company's subsidiaries end their respective affiliates from any

claims, whether known or unknown, which such Shareholders may have as ~I'the date of

Completion with eei~t~in exceptions as described in the SPR,A.

2,11,2 Shareholders wive any And all preemptive rights, rights ~~f first refusal, right ol'tirst

offer or ether simil~~r rights such Shareholders have as equity holders of the Crnnpany

relating tc~ the Proposed Retih•ucfure includinb, without limitation, under any Governing

D~~cuments (t~s defined in the SPRA), any shareholders' agreement or other equity interest

agreements, orally or in writing, to purchase or acquire from the Company or any

shareholder of the Company any equity securities in the Company, or any securities

conve~•tible into or cxchangeaUle for equity secw~ities in Che Company.

2,11.3 The Shareholders wi{1 be required to appoint Stephen John t3iadshaw {who is

parlicipt~ting in both the Cash Offer and the Script Offer) as the Shareholders'

representative {the "[tepresentative") to administer and act as their agent and Attorney-in-

lact For and on their beh~if with respect to any inciemnifc~tion claims uncicr the SPRA.

7'he Rcpresenlative shall h~avc nn duties towards the Shareholders except as expressly set

forth in the SPRA, and shall not incur any liability to the Shareholders, ('or any action or

action taken or not taken by him in connection with his service as the Representative.

e~cert 1'or any liabilities imposed by laws for gross negligence ~~r willful miseondi.ict, In

addition, the Representative shill not be liable to the Shareholders for' any apportionment

~r distribution of payments made by him iri good f~iUi. A decision, act., consent or

instruction of the Represe~iiutive shat{ constitute a decision of all the Shareholders and

shall he final, binding and conclusive upon each such shareholder. Each Shareholder is

required la give an unconditional and irrevocable power of attorney to the Representative,

allowing the Representative to. {i) de!'end and tidminister claims fnr inciemnitication

against the Shnrehofders and (ii) take any actions necessary to defend, pursue, resolve

and/or settle; indemnification claims under the SPRA In the SYKA, each Shareholder

shall agree that he, she or it will be bound by any Action taken by the Representative in

accordance with the tcnns of the S!'RA.
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'CHIS SUMMARY IS QUAI.~IFI
ED IN I'TS ENTIRI?'I'Y BY REFE

RENCE 'TO 7'NE SPRA, THL'

S'fUCI<HOLUCRS AGREEMEN'T', 
THE RCS`I'A'I'EU CEIt'1'ITICA'1'E 

AND BYLAWS ATTACFIGD

FIERETO. WE URGE YOU TO
 READ THESE DOCUMENTS 1N

 THEIR ENTIRETY AND

CONSULT WiTFi YOI1R OWN INDE
PENDENT COUNSEL AND'TAX A

Nll FINANCIAL ADVISERS

I'RIUR'1'O MAKING AN ~,LEC'T10
N.

3. F;LiCiT31LITY 7'O 1'ARTtCII'AT[;

3.1 You are e:ligiblc to particip le in the 
QI'fer if you have shares registered in th

e Company in your i}ame

as ~t Spm in Brisbane, AustrAlia on the 
Opening Date.

4. fiOW'('O PAT2"1'ICIPATE IN TtiC O
PFF.R

4.1 '1'o participate in the Ofier, you must
 return khe Offer Acceptance Farm by

 no haler than Spm in

Ijrisbane, Australia on the date which 
is 10 days alter the Opening Date ("

Closing Date"). for the

I'n~~,t~srtii Itcsir~i~•tur~,_(.)il'er uncl 5cricy 
A (~inai~c.i~~~;I~~_t'-rc~rrccL.~~uEi_ must tanil

cr ull ul~yuur Orilin:)r}

tih:fi'c> j~ir~'~u~nll lei ~ 11iCf l~tc C
ttsil t)1~~4:t'c~i' ̀ 'iG1'i1~4 O1~fCl'.

4.2 If'you wish to n~irtlke in the Ofter, ~IC
fl3C:

4.2.1 Review this letter and all infa~m~tion Ind documents enntai
ned herein ai7ci attiched

hereto;

4.2.2 agree to the C?ffer terms by completing t
he 0('le~• Acceptance Form set nut bel

ow;

d.2.3 agree to the terms of the SPRA by si
gning the applicaUlc signature page th

ereto annexed

to this letter and marked "Annexure D
";

4.2.4 execute the enclosed personalised share u~ansFer ('orm annexed to this IetCer as

"Anncxure I3"; and

4.2.5 iPyou elect to exchange your Ordinar
y Shfu•es f'or Exchange Shares, agree t

o be bound by

the Stockholders Agreement oP the
 Parent annexed to this letter and mar

ked "Annexurc

C" ("Stockholders Agrocment") by
 signing the signature page thereto ann

exed ~o this

letter and tnt~rked "Anncxurc T3",

<ind return signed copies of each of the 
above documents, together with your sh

are certificates for your

Ordinary Shares which certify yo~n~ shlreholdin~ in the Company, to Sean nil.jot•c al

scan.diljore(~simprc~.c~i and I..evel 1, 31 McKechnic Drive, light Mile 
Plains Ql,ll 4113 by the

('losing Date. If' you have Ic~sl your shstre ce:rtilicates E~lease 
ecmtacl the Company for a copy of

al'lidavit of Inst share certificate. '('her
e arc NO Wf'1'FI[)RAWAL RIGHT

S from the Offer. Once

share certificates for your Ordinar
y Shs~res have been clelivcred to the 

Company pursuant to the

Offer, they may not be withdrnwn and
 you may not revoke or chanbe the

 number of Ordinary

Shares you depasiteel pursuant to the
 C»sh Of'f'er ~ncl/or the Script Offer

, as applicable, without

the prior written consent of (i) the C
ompany end (ii) I.,evcl Equity.

4.3 In the event the i~xiting Shareholders t
ender, in the aggregate, ma•e than 5

63,725 Ordinary Shares in

the Cash OFfer (such that the total 
consideration payable by the Investor to 

the E xiting Shareholders

would exceed f~U$22,549,000), the Par
ent and/or the Investor will notify the

 i xiting Shareholders and

seek to negotir~l~: with those T~xiting 
Shareholders to have them tender a 

greeter portion of their

Ordinary Shares I'or the Script Offer, 
suhject to any applicable I~ws that requir

e equal treatment of all

Sl~s~rehc~iders. In the event any Shareholder Pails to 
respond to this letter in the first 5 days

 following

the Opening, (7flte, the Parent and/or i
nvestor will reach nut to, and seek to come

 to an a6reement with,

those ShGirehoiders. lf'the I~arent and t
he lnvestrn• are unable to agree with the 

Exiting Shareholders to

purehAse a rnarimum of SC>3,725 Ordi
nary Shares for the Cash Offer on or bef

are the Closing Date, the

Oi'fer will lapse.

4.4 'the Offer is open until Spm in 13risb
anc, Australia nn the Closing Date. 

Following the close ol'thc

Offer, you will be informed of the propo
sed date oPCompletion.
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4.S The Oiler is personal to you and you muy not deal with or sham or disclose your rights 
or obligations

under this letter (except to your prof'ession~l advisers under the: confidentiality e~bligatio
ns in paragraph

13.1 hereof without the nric~r writCen agreement of the Company.

S. KBY INf'ORMA'CIC)N

5.1 As you are aware, the business o('the Company comprises the development, sale and 
implementation

of job management software Ioi• service, rrojeet And maintenance contractors and the C
ompany his

ol'lices in nustralia, the United Kingdom flncl the United Slates.

~.2 liascd in Ne~v York, NY, each Level Fund is ~ private investment firm focused on pr
oviding growth

capital to rapidly growing software and Internet companies.

5.3 The Proposed Reslruolure reflects fi common restructure that AusU~ali~-domiciled technology

companies lollow in order to obtain an incret~sed likelihood of funding i'rom United St
ates-based

institutiunal venture c.upital funds and it is designed co enable eligible sh~reholclers aP the 
Company

evho are residents in nustrAlir~ i'or tUx purposes to benefit i'rom c~tpit~il gt~in tfix rollover relief.

~.4 The follo~vinb additional background information is provided for yotu• b~ne}it:

5.4.1 the nmcncled and Rest~Ued Cerfi(icate of Incorporation and E3ylaws of the Parent

("Annexurc la" and "Ansicxure ~" respectively);

~.~I,? Stockh~~lders' Agreement of Parent (:`Annexure C");

5.4.3 a share et~pical sable of the Parent. assuming the; Proposed Restructure completes

("Annexurc G");

5,4.4 the Stock Purchase ~u~d ItesU~uc:ture Agrecrrienf ("Annexnrc A");

5.4.5 the mos: recent management aceo~mts of the e~,~„~,a„y, which do not include R&D tax
incentive, and Income "fax enU•ies pending tax campliunee finalisation fir the ii

n~neial

year, s~uached ~s Annexure fl end the unaudited consolidated linanciaf slatentents o('t
he

Company Bind its subsidiaries for file lisc~~l yc<u•s ended 30 .lane 2014 and 30 .lane 
2015

("Annexure N"}; and

5,4.(i Risk lac~o~•s described in Anncxure J.

~.> lmmedi~tle{y Ibllowin~ Completion, the t3n~i~d o!' Directors of the Parent will Ue ec
~m~risecl of the

following directrns: 13cn.jamin Levin, Charles Chen, [3rad Couper, Sean I:)il.jore, Stephen C3radshaw,

and Cw•tis'I'hompson.

5,6 We ex~xct that the net proceeds ot'the Series A financing are expected to he AU~38.SO
O,OOb after

dcciucting oi'fering expenses of ~~ppraximt~lely nU~l,50Q,~U0, and will be used approximately as

li~l lo~~+~s;

Use Minimum Amount ~

Pu~•chus~ of Sb3,725 Ordinsiry Sh<<res From the investor _ nU$22,549,Ot)t)

Wc~rkinf, C~ipitttl _ nU$15,951,Ot)0 {

Total 
AU$38.500.000

}1L C.\~)CI1ti45 lu he incurred in develu~ing end pursuing; the business flan e~f the Par
ent and its suhsidiarics

cannot be predicted with any degree of certainty. "I'he foregoing table represents the Palrent's hest estimate of~

the allocation of proceeds of the Series A Financing bast;d upon the current plans vi
' the Parent and its

subsidiaries and current economic and indusU•y canciilions. Mor~ovei~, ~Ithaugh the Parent has identified

~cncraily how it expects to use the proceeds from the Scrics A PinAncing, the Parent will have 
broad disa•ction

in determining the specific uses aFthe proceeds and the Board oi` Directors of'the P~u•ent may 
('nod it necessary

or advisable to realloc~tc the net proceeds or use portions thercaf for other purposes, except th
at pursuant to the

SPRA, the Parcn~ is prohibited from using any of the proceeds received by it in the Series A i'inancing to

nnr•,! 2:;z~za~xv is
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declAre A dividend ~r make any other distributions to the holders o
f its capital securities other than in the

Proposed Restructure, The Shareholders will not have the opportunity to 
evaluate the economic, tinancial and

other informeition on which decisions ors how to use the proceeds are based. 
As a result, thy; Parent's success

will be substantially dependent upon the discretion and judgment of i
ts management with respect to the

applicHtion and allocation of'the net proceeds ~f the Series A Financinb.

(. CURRf.NTTRAD(NC

G.l We enclose with this Often at "Annexure N" the most recent management
 accounts oi'the Company,

which do not include R&D tax incentive and Income'1'ax enu•ies pending ta;c
 compliance finalisation

for the tins~ncia! veer.

7, KEY DATES FOR THE OrFER

7.1 The key dates for the Uffcr arc; as follows:

Kcy Event

Opining date c~l'Ofler ("Opening Dxtc")

Clnsing date of'OIY'er (°`Closing Date")

L•'stimated date of Completion

expected date for issue of [:xehan~e Shires and ('ayment.

for Cash Qf'fer

Date

The date o('this IcUcr

10 days after the date of'this letter

3 business days ~Rer the Closing
Date

Al Completion

txpected date For despatch of Share Certificates 1'or 2 business days after Completion

Exchange Shares

K. PAYM~N"1' ME'1'HOU

S.I ff you elect to sell III or some of your Ordinary Shares to the invest
or in the Cash QFfer, ynu rriust

nominate in the Offer Accepti~nce Form a bank recount to which the
 Investor can make payment oP

youe cash considerAtion nn Completion by wii;e U•ansfcr.

9. AVAILAl3lLl`1'Y OI' CAT'ITAL GA(NS TAX ROC,I.,OVER RCLI
GF IN RCSP~C'I' Or ISSUE

O~ I;XCFfANCI; SI~fARES

9,1 Please see at "Annexnre 1", a memorandum prepared by the Company's tax advisors,

1'i~iceWa~crhous~Coopers, on the expected tax G•eaUr~cnt of the Proposed 
Restructure for residents in

n ultra I ia.

10. RFCOMM[.NDATIUN

10.1 "f'he board of directors of the Company has unanimously resolved to 
recammcnd the Offer, Proposed

Reslruccure end Series A f~inaneing to all Shareholders as in the best inter
esks of'the Company and all

Shareholders.

10.2 Level Equity does not express any opinion or make any recommendatio
n to the Shareholders as to

whether and to what extent the Shareholders should participate in the Cash 
Offer end/or the Scrips

<>ffer.

y}i t .'. S''i'414v I4
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11. IMPOR'T'ANT NOTICES

Nutices to applicant

11.1 'i'he information in this 
letter is not financial pro

duct advice rind does not
 tike into account your

investment. objectives, tax 
circumstances, financial sit

uation or particular needs. 
This letter should not

he construed as financial
, taxation, Ieg~l ar other 

advice. The Company is 
not licensed to provide

financial pi~oduel Aclvicc in 
r~spcci of its securities or 

any other financial products
.

11.2 1I' you do not fully understln
d this letter including the

 rights a1'and resh•ictions on
 the P..xchan~e Shares

and the nbli~;atioils under t
he SPRA or the Stockhold

ers Agreement, or are in do
ubt as to how to deal

with it, you should seek 
prol'essian~~l advice from you

r I2wyer, accountant and/c
ir other professional

adviser bcForc deciding whe
ther to participate in the nt

'fer.

1.3 I I' not sold in the Ot1cr, the
 vah~c of your Ordinary S

hares m ay si~nificttnUy 
appreciate or depreciate

over time:. The price at wh
ich the fnvestar is offering 

fo purchase your Ordinary
 Shares may not lie the

hibhe:st price Thal you coul
d obtAin for yc~w• Ordinar

y Shares now or in the fu
ture, If you choose; to

participate in the Of'f'er, you 
understand and t~gree that

 you are giving up the opp
ortunity tc7 seU your

Ordinary Shares to any pers
on al a possibly higher price

, now or in the future, and 
to receive the benel9t

of future appreciation, if' an
y, in the value of the Ord

inary Shares sold to the In
vestor. There can be no

assurance, however, that th
e price oPthe C)rdinaiy Shi

res will inere.~se or to what
 extent.

1 1.4 No person has been authori
zed to give any inFormatio

n or to ~Tiake any represcnt
ations not contained or

inco~•pa~~xted in this letter in
 connection with the mHttc

:rs referenced herein and,
 if given ar mride, such

iniorrnation or representat
ions must not be relied up

on as hAving been so auth
orized by the Company,

the Parent or the Investor. 
This letter shall not, unde

r any circumstances, creat
e any implication that

there has been no ch~~nge 
in the ~fP~irs of the Camp

~ny since the Opening C~at
c or that the in1'armatic~n

cnnttiincd herein is correct
 as «I'any time subsequt:nt

 to its date.

I.S Your rights sis a holder o('t
he Gc~mpany's Ordinary 

Shares will be materially 
al'i'ect~d by the Proposed

Restructure and the Series
 A financing. It is im~~orlant that you 

carefully read this letter an
d the

enclosures herewith in orde
r to unders~anci how the P

rnposcd Restructure and t
he Series n Financing

will al'1'ecl. you.

No oPYer where Offer wou
ld be illegal

l I.6 This letter is provided to 
you on the basis that you 

are a senior employee or 
sophisticated investor as

that term is defined in th
e Corporatioxs Act 2(JOl(

Clh), or altcrn~tively as z
 personal of'f'er that fits

within a smt~ll scale ol'Per 
exemption under the Corpo

rations f1 c~ 2001 (Cth).

11.7 This letter and the Offer 
Acceptance Form da not, 

and are not intended to, 
constitute an offer or

invits~tion in ,:uiy place in w
hich, or t~ any person t

o whom, it would not be la
wful to make such ~n

oi'ior or invit~uion. Nn ac
tion has been taken to reg

ister or qualify the Offer. 't'
hc disU•it~ution of this

I~ticr and the Of'Ier Acceptan
ce Dorm (including electron

ic copies) outside Australi
a may be restricted

by law and perscros who 
came into possession oP th

is letter outside Australia
 should seek advice of

qualified legal counsel on and obser
ve any such restrictions. Any failure t

o comply with such

restrictions may constitute a 
violation of applicable secur

ities laws.

11.8 The Company I1as determin
ed that the Offer does not

 constitute a tender offer 
of the type governed by

sections !3(e)(4) or 14(d) 
ot'the Secw•ities i:xchang

e Act of 1934, as amended,
 Flowever, neither the

IJ.S. Securities end Exchnn
ge Commission nor any 

state or fede~~l (foreign or
 othei~~isc) securities

commission has approved o
r disarprovecl [he Of'f'er or

 determined if this letter or
 any <~ther materials or

information provided in con
nection with the Offer is 

accurate or complete. Nei
ther the Company, the

Parent nor the Inycstor are 
in the business ofdealing 

in securities, Ind nothing in
 this Of'f'er to Purchase

shall be read to cause the 
Company, the Parent or th

e investor to be in, or hold 
themselves nut as being

in the business ol~ dealing 
in securities.

MF,i 23?72478v.14 15



12. GOVF.RNiNG LAW AND JURISDICT'CON

12.1 This letter and its terms are governed by the laws of Que
ensland, flustralia and the parties submit to the

non-exclusive jurisdiction of'Che courts oi'that State.

13. CONFIDENTtALTTY

13.1 This letter, the information cantflined in tl}is letter a
nd any information provided to you in connection

with the Offer is strictly confidential, It mrty not he discl
osed by you or on your behalf to any person

unless it is required to be disclosed by law ar regulation nr 
to your Iriwyer, accountant or other

p~•oFessional adviser as long as such person is instructed b
y you as to the confidentiality hereof and is

bound by confidentiality obligations (whether professio
nal or otherti~ise} with respect hereto.

14. LNQUIfZfGS

I~.1 II' you have any enquiries in relation to this letter, please contact Sean Diljore by email at

se.~n,diljore~a?simpro.ca or by phone on 0439 7l7 Q3
1 nr consult your professional legal, tax, financial

or other adviser.

Rcguc Vs,

/r i

~~ ,

~,~iCU~ !~j!~f4

t:lt;iirman of the C;nmpany

.l

i~ ~ ~

I, rc~lsti`cryf ~imNltQ Hulding.(Au~) my I.id

Annexures;
A -Stock Purchase and Restructure Agreement

13 - ShArc'1'ransfer T'orm

C —Stockholders' Agreement of Parent

17 —Signature Pages to Stockholders' Agreement a
nd Stock Purchase and Restructure Agreement

G -Amended and Resl~ted Certificate of Inco
rparfition of Parent

l~ - F3yl~ws oi~ Parent

G -Share Capital 1't~ble of Parent

-I -Management Accounts

- "i'~x Memorandum

J -Risk Factors

K —Representations and Warranties

L -Stockholders agreement Restrictions

M --Indemnification

N —Financial Statements
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OFP'Elt ACCCPTANCC FORM

`1'0: SiMPR(.) i-(OL,UINCS (AUS) 1'T'Y 
L~TI) ("1NVGS'1'0►2") AND S(MPRO fIOLnINC

S, INC.

(NSt it'f' SI-IARCtiOLDER NAME:

(Sharcholdcr)

StlARE1lOLUER ADI7RGS5;

DATE:

Shareholder IRREVOCABLY tenders the
 ti~llowing f UI.,I..Y PAtD ORDINARY 

SHARES for sale ro the

Investor in the quantities and fac the con
sideration set out below, in accordance 

with the letter dated 24

Septernber 201 b (Offer Letter};

7'O't'ALSJIARES tiLLll 13Y

SIIAIZIsIIULDGR:

NUM13G120~SFCARES _. _.-- --_._ _ __---- .. __--- _ .~lNSF,R'i' NUMBi~Ct
 ON

'I't'sNUF,RF.D'I'O ORDINnRY St-lA1'tES YOU WANT' 'I'O Si LI, 'f0 'I'I-IE;

INVF:S'TOR FOR AU$4(i INVES`fOR A'i` A PURC'h{ASI 1'R1C1's Or AU$40 PER SI IARE~

i'F.R SF{~V2E ON'I'F..RMS

OF Sk'RA:

NtJM[3~ROFSFIAR~S —_ __-----_---._ ..—~INSLRT NUMI3IR 01~

'1'ENDGI2GD TO ORDINARY SHARES YOU WANT' "f'O S1~L1., 'T'O "I'HF

tNVi;57'OR IN INV13S'1'OR IN GXChInNCiE; FOR AN 
F3QUIVAL,EN'1' NI.JMSGR

GXCi-IANCt~, 1'OR T11E; O(' EXCI-IANGI:: SI-InRES IN TNG !'AR
f N't')

ISSUt~.Or'1'IIG

[,XCIiANCL SIIAItIsS ON

TERMS O~~ SPRA:

"f'he Shareholder (i) ~eknowicdges its Or
dinEiry Shares arc tendered sut~ject to the 

terms set ouf in the Offer

Letter and the Share ftesU•ucture and 
P~n•chase Agreement enclosed at Anne~ure A to the OFPer LeCtc:r

t"tiP►2;~";.Ili) h~ siLnin~:lhi: l~l'Icr Acc~~~~:~nar I grin i~u~iscnts lu lh~ ti~tlu ul'ali c,i'Ihr th'
clin~ir~ Sh;uc. ul~litr

„n~rin~ u, the In~rstur ~~in•~uunt lu the for
ms ut flit t)Ili•r Lrticr and tli~~ SPRi~ .md all ulht•r tr:in.~:aictiuns

~:c,ntunt~~lalcJ h~ ihr i'r~,~x~srcl KcsU•ii~•lurc ,ini! ~a•ui~~cs tn;~ ri~lil~ it Inay hour tutc{~r Ilse Cout~~:iny'~+ current

r~,nxtituti~m ~~r vthcn~•isc in rGspc~i ~~i~ the s:ilc ~~I' (h•+Jinary yh;u•us in the (
'~~m~~~~np ~~n~l lhr ~~thcr tran~ac~iunx

contemplated by the Proposed Rcsiruclure,
 including, but not limil~~~~ tu. ;my ri~hls 

4.f ~~ru-cm~~linn ~~r ri~.hts ul'

lirst reFusal, (iii) agrees to execute the sign
ature page enclnav~l ni r~nnuxurc ll ~~I i1~c c)I'lur I,rit~~r t~~ ac~:~~~f~~ i~~

the Sf'ftA enclosed at Annexure A, and 
(iv} if' the Shareholder his elected to sell ill or

 some of its Ordinary

Shares in exchange f'or the issue of Excha
nge ShAres (t~s defined in the tH'Ier Le;tt

e~r), agrees Go c.~~~~~utc the

signature page: cnclose~l ut /~nnexure U o
f the Uf'fer ~.euer to accede to the ~turk

holclurs Agreement ~~~~~ losed at

Annc,~urc C o1~ tlt~ Of'I'rr I..ctter (Staclth
uldcrs Agt•cement) uncl aE,r~•cs Ihal the 

I:x~•I~.intG tih:ires :ire issued

subject to the terms of il~~ ParenCs Amended 
and Rest ue~l t'crtilicut~ ul' Ineur~~urati

nn anal i3yl,n~s cnrl~~sr~i at

Annc.~ure F~ and Anne;xi.~rr P respectively. 
The Sh~rche~i~l~•r oncl~ttirs ~~~ith this ;~~~~

~lir;ili~>n ii si~;ne~l cu~,~ +~f the

SPRA and, il'r~pplic~ihle, the Stockholders a
greement,

MI'1 23272478v 14
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(ONTION 1: if exe
cuting ~s a compan

y

G~ecuted by 
acting by the Followi

ng persons or, if the 
seal is

al'lixed, «-itncssed b
y the i'ollowing p<:rs

~ns in accordance wit
h s127 of the Cc~rpo

~ations Act 2001:

Si~,nalurc of cfircctor

.................
................

Name of directs»• (pri
nt)

COI'"PION 2: If exec
uting sus »n individu

al

N~~me.

Sign~Utu'e of directo
r/company secretary

Name oi'direcCorJco
rnpany secretary (prin

t)

Signature

18



ANNGXURC A

S'T'OCI{ PURCIIASE AND RES'1'RUCTURL
 AGRGC;MENT

.wt ~ a3z~2arx~ ~a
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R

STOCK PURCHASE A
ND RI+~STRIJCT[JRI+~ AG

REEMENT

dated as of September 23
, 2()I6

among

THE SIMPRO GROUP
 PTY LTD,

THI SELLING SHAREH
OLDERS NAMED HER

EIN,

LEVCL EQUITY (~RO
WT~1 PA12'I'NI,RS I, L.P

.,

LEVEL EQUITY GKO
WTH PARTNERS II, L

.P.,

SIMPRO HOGllINGS, i
NC.

and

SIMPRO HOLDINGS {
AUS)1'TY LTD

20



STOCK PIJRCHASE ANll 
RI+~STRUCTUItE AG[tEEM

ENT

This STOCK PURCHASE AND RESTRUCTURE AGREEMENT (this

"~rce~z~ent"}, dated as of Sep
tember 23, 2016 (tlie "1~PI'ec

tivc [)ate"), is entered into b
y and

among THE SIMI'RO G1tO
Ul' P'I'Y LTD, a proprietar

y limited company incorpor
ated in

Australia (lhe "Cow"), as
 of the Closing Date, each ho

lder of outstanding ordinary
 shares of

the Company (the "5cling S1~
accl~oldcr5"), LEVFI.~ FQLJ

ITY GROWTH PARTNERS
 I, L.P.,

a Delaware limited partnersh
ip ("Level I") and LEVEL 

EQUT'1'Y GROWTH PART
NERS It,

L.P., a Delaware limited part
nership ("Level II") (each, a

 "l__c:v~l F~unc1" and, together
, "Level

Ec~uily"), SIMPR4 HOLD
INGS, INC., a Delaware co

rporation, as the parent co
mpany of the

Investor (the "Parent") and 
SIMI'RO NOI~DINGS (ADS

) PTY L'1'1), a proprietary
 limited

con~~par~y ir~corporatecl in AuScr
alia (tl~c "Ins ~si«r").

PR.F,AMI3LC

WHEREAS, the Selling Sh
areholders collectively awn 1

00% of the issued share

capital of the Company, each
 in the amounts set lorth i

n Exhibit A hereto (collecti
vely, the

WI-IEIZEAS, the Parent has 
been formed for the purpose 

of becoming the parent

company of the Investor;

WI-[FREAS, the Investor ha
s been formed as a wholly-o

wned subsidiary of the

Parent for the purpose of beco
ming the parent company of t

he Company;

WHEREAS, t.evel Equity d
esires to subscribe for 389,0

78 shares of Series A

Participating Preferred Stock o
f the Parent (the "S~ries A ]'r

ci~rred ~tc~ck") at a purchase 
price of

AU$102.8072 per share, with t
he rights and preferences set

 forth in the Amended and R
estated

Cei~tiflcate of Incorporation
 of the Parent (the "lZcst~tl~d C~rtilic~~te") as am

ended, moclitied,

supplemented ar restated fro
m time to time, in the form a

ttached hereto as l:?~hit~it 13,
 and the

Stockholders' Agreement of~ 
the Parent dated the date 

of this Agreement (the "Sto
ckholders'

ngi•c;~~~~~~it") as amended, mo
dified, supplemented or rest

ated from time to time, in 
the form

aitaci~ed hereto as Lxhibit L,
 on the terms set forth in this

 Agreement {collectively, th
e "Level

'~ubscril~tiun"};

WI-IEI2EAS, the Paretlt desi
res to purchase from the Inve

stor 563,725 Ordinary

Shares of the Investor at a 
par value of Al1$40.00 per 

Ordinary Share with the righ
ts and

preferences set forth in the 
Investor's Constitution (as a

mended, moeiified, suppleme
nted ar

restated from time to tune, th
e "Can:~ti~ulion") in the form atta

ched hereto as Exhibit D, nn
 the

terms set forth in this Agreem
ent (collectively, the "i'~~rcnt 

Subscri~tic>n");

WHEI2I+~AS, the parties des
ire that the Investor acquire 

100% of the Existing

Shares from the Selling Sha
reholders pursuani to the t

erms and conditions set fort
h herein

(collectively, the "Sh~rre Purr
l~ase ~inef I:~cJ~~tn~~") in exchange fo

r (i) the payment of an

ag~;re~ate amount of up to A
U$22,549,000 cash (collectiv

ely, the "I~.xit C'c~nsidcruti~~n") 
to those

Selling Shareholders who el
ect pursuant to the letter oi' 

offer set out in I~;~hibit f (the "Offer

Letter") to sell all or a portion 
of their shareholding in the C

ompany to the Investor (col
lectively,

the "l:xitint~ Sh~u~~ht~lcl~t~s"}
, and (ii) the Investor issuing

 up to 551,575 Ordinary Sha
res to the

-2-
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Parent with the rights and preferences set forth in the Constitution in exchange for the Parent in

turn issuing up to SS 1,575 shares (t:he "Rc ~l~iuement ShGire:s") of the Parent's common stock

("P~~rent Cc~n~n~on Stacl:"), with the rights and preferences set forth in the Restated Certificate, to

those Selling Shareholders who elect pursuant to the Offer Letter to exchange all or some of their

Existing Shares for an equivalent number of Replaeernent Shares (collectively, the "Ge~ntinuii

`~ h.n~eh«ld~rs");

WH1 12LAS, the parties desire for the Level Subscription, Parent Subscripticm

and the Share Purchase and Cxchange to complete simultaneously and for all obligations of the

Uarties set forth herein to be interdependent;

WHEREAS, as a result of the Share Purchase and Exchange, the Company will

become awholly-owned subsidiary ol'the Investor, and immediately foJlowin~ the completion of

the Share Purchase and Exchange, the Continuing Shareholders will collectively own l00% of

the Replacement Shares in accordance with the terms of this Agreement, except for 1 share of

Parent Common Stack otherwise held by Bradley Cooper, the Restated Certificate and the

Stockholders' Agrc:ernent; and

NOW 7'HEItLFORE, in consideration of the foregoing and of the agreements

set Ic~rth below, the parties agree as follows:

ARTICLE I

I,PVEL SUl3SCRIPTIUN

Sectinn 1.1. Authorization of Issuance ,ind 5 ►lc. Subject to the ternis and conditions

hcreaP, the Parent has authorized the issuance and sale of 389,0 8 shares of Series A Preferred

Stoclt, in the aggregate and with a par value of $O.0001 per share (the "Series n SI~1~•cs"}, to

level L;quity on the d~t.c hereof:

Section 1.2. Purchase and Sale of tl~c :~crics A ~hure~. Subject to the terms and

c;c>>~diiions of this Agreement, at the Closing, each Level Fund shall, severally and not jointly,

subscribe I'ar the Series A Shares Crom the Parent. The Parent shall issue the Series A Shares to

each Level Pund based on its pro-ra.ta portion of the Level Subscription Price (as defined below)

i'ree and clear oP all encumbrances {other than restrictions on transfer under the Stockho3dcrs'

Agreement in place from time to time, applicable state and federal securities laws, and

}ncumbrances created or imposed by Level Equity, if any).

Section 1,3. !'.r4~ment of'!he ~uk~scrinti~rn I'~'ice.

(~} At the Closing, Level Equity shall make payment in the amount of

nU$40,000,000 (the "1=~v~1 ~ul~:;crit~tiun Price") by wire. transfer ~I' immediately available

funds to Parent, to the account dc;signatcd by the P~rcnt to I.evcl F,quity at least three business

days prior to the Closing Date, as full payment for the Series i1 Shares sold to Level Equity. "1'he

Level Subscription Price will he allocated between the two I.,evel Funds as follows, 25% shall

be paid by Level I and 75% shall be paid by Level II, with the exact purchase amounts to be

determined an the business day prior to the Closing Date in accordance with the Exchange Rate.

-3 -
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(b) Notwithstanding anything
 to the contrary containe

d herein, airy payment

of the Level Subscription
 Price shall be made in 

United States Dollars at
 the United States

Dollar equivalent of such 
amount con~vertec~ accor

ding to the exchange rate 
far such conversion

provided by Bloomberg a
t 5:00 P.M. ES1' on the 

business day prior to the 
Closing Date (the

"rxehange Rate"); provide
d, however•, that if the E

xchange Rate (x) is equal
 to or greater than

0,70 but less than 0.73, then
 the Exchange Rate shall 

be 0.73 and (y) is greater•
 than 0.77 but less

than ar equal to 0.80, then 
the Exchange Rate shill b

e 0.77.

Section 1.4. Use of Proceeds. The I
.,evel Subscription Price 

shall be ukilired by the

Parent as follows:

(a) 51iti1'C PLII'(:Ili1S~. Subject to pa
ragraphs (b) and (c) bel

ow, the Level

Subscription Price shall be 
used by the Parent to purc

hase shares in the InvesC
or pursuant t~ the

terms of Article I7.

(b) W~krki~ c=~~itt~1 and r~~~~~
it~~l ~~~cr~ciitur~. The Le

vel Subscription Price

that is not required for t
he purpose of Article lI 

shall be retained by the 
Parent fir working

capital purposes and not f
or• dividends, distribution

s o~• any other• payments i
n respect of equity

Securities.

(c) Withl~c~lciin~:. The Parent
 shall be entitled to dedu

ct and withhold from

any amounts payable purs
uant to this Agreement su

ch amounts the Parent is 
required to daduct

anti withhold with respect 
to the making of such pa

yment under the Code or
 the I'1~AA, or any

provision of any applicab
le Law. To the extent 

that amounts payable to a
ny Person are so

withheld, such withheld a
mounts shall be treated f

or all purposes of this Ag
reement as having

been paid to such Person.

ARTICLE II

PAI2FNT SUI3SCRTPTI
ON

Section 2,1. Authorization of Issuanc
e and Sale. Subject fo the

 terms and conditions

hereof, the Investor has au
thorized the issuance and 

sale of 563,725 ordinary 
shares of Investor,

in the aggregate and with
 a par value of AU$4U.0

0 per share (thy "C)i'C~111
41C Slltlres"j, to the

Parent on the date hereof.

Section 2.2. Purchase and Sale of
 the Invc~tc~~• ~h~~►•es. Subject to the terms an

d

conditions of this fl~reem
ent, at t11e Closing, the P

arent shall purchase fr
om the Investor the

Ordinary Shares, and the 
Investor shall issue the O

rdinary Shares to the Paren
t free and clear of

all I ncumbranccs (other th
an restrictions on transfer 

under the Constitution in p
lace from time to

time, applicable state and 
federal securities laws, a

nd l~ncumbrances created 
car imposed by the

Parent, if any).

Section 2.3. P~ivmc:nt <►f the Sut►scrintion 
1'rica At the Closing, the Pare

nt shall

make or procure payment 
in the amount of AU$22,

549,000 (the "P~u~~nt Subs
cription Price") by

wire transfer of immedia
tely available funds to th

e Investor, to the account
 designated by the

Investor to the Parent at le
ast three business days pr

ior to the Closing Date, a
s full payment for

the Ordinary Shares sold t
o the Parent.

!~
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Section 2,4. Ilse of Proceeds. The Paren
t Subscription Price shall he 

utilised by the

Investor as follows:

(a) Share Purchase.

(i) An amount up to the Exit Con
sideration shall he utilized b

y the

Investor to complete the purch
ase of a portion of the Exist

ing Shares from the Cxiting

Shareholders as part of the 
Share Purchase and Exchange

, simultaneously with khe

Closing, pursuant to the terms o
f /lrticic IV.

(b) Working Ca ip'tal. Atter giving effect to the paym
ents contemplated by

:~cc~ic~n 2.~1(i),, the balance of th
e Parent Subscription Price sh

all be utilized by the Investor
 for

the Company's working capit
al purposes and nol for divi

dends, distributions or any 
other•

payments in respect of Equity S
ecurities.

AR'TICLL IIT

CONTINUING SHAREHOL
DERS - AGREEMEN'T TO 

EXCHANGE STUCK

Section 3.1. Authorization of Issuance. S
ubject to the terms and condi

tions of this

Agreement, ~t the Closing and
 in return for the acceptance o

f Continuing Shareholders o
f the

offer to exchange ordinary shar
es in the Company for the Re

placement Shares, (i) the In
vestor

will have authorized the issuan
ce to the Parent cif such num

ber of Ordinary Shares whic
h is

ec~uivale~it to the number of E
xisting Shares which fhe Cont

inuing Shareholders have elec
ted to,

in aggregate, exchange for Re
placement Shares pursuant to

 their executed Offer Letter
s

(collectively, the "I_,xulu~n~t~ ̀ ~li:u~~."), provided such number
 of Ordinary Shares does not i

n any

~irc~u~nstances exceed 551,57
5, free and clear al' all L;ncum

branees (other than restrictio
ns on

ti•~tnsler under the Constitution 
in place from time to time, ap

plicable state rind Federal secu
rities

laws end Encumbrances create
d or imposed by the Parent, if

 any), and (ii) the Parent wil
l have

authorized the issuance to the 
Continuing ShAreholders of su

ch number of Replacement 
Shares

which is equivalent to the num
ber of Exchange Shares, prov

ided such number of Replac
ement

Shares does not exceed SS 1,575
 in tiny circumstances, free and

 clear of all Encumbrances (ot
her

than restrictions on transfer und
er the Stockholders' Agreem

ent iii place from time to t
ime,

applicable state and federal s
ecurities laws and Encumbranc

es created or imposed by 
the

Continuing Shareholders, if any
).

Section 3.2. A~rermc~~i to i,scE~an~e; I~ui
l ~~tt~i51'fictio~i, Un the terms an

d subject to

the conditions set forth 1lerein, 
at the Closing, each Continuing

 Shareholder shall transfer, co
nvey

and as;;i~n such Continuing, Sh
areholder's right, title acid in

terest in and to its Exchange 
Shares,

lrce and cicar of any liens or ot
her Encumbrances (other than 

those imposed by federal and s
tate

securities Laws or those impos
ed by the Company's current 

constitution}, to the Investor, and

shall receive in exchange there
for an equivalent number of Re

placement Shares issued by
 the

I'arc:nt. The Replacement Shar
es delivered in accordance with

 the terms hereof' shall be de
emed

to have been delivered in full
 satisfaction of al] rights perta

ining to its exchange Shares,
 and

each Continuing Shareholder a
grees and acknowledges that,

 upon receipt of such Contin
uing

Shareholdc;r's Replacement Sh
ares, such Continuing Share

holder shall have no further
 rights

under the Company's tl}en curren
t constitution.
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ARTICLE IV

EXITCNG SHAREHOLDERS - AGREFMCNT TO SELL STOCK

Section 4.1. Authorisation of Sale. Subject to the terms and conditions hereof, ~t the

Closing and in return for the acceptance of Exiting Shareholders of the offer to sell all or
 a

pot•tion of Their ordinary shares in the Company on the terms of the Offer Letter, each E
xiting

Shareholder will have authorized the sale of such number o1' Existing Shares as it elected,
 in

aggregate, tc> sell io the Investor on the date hereof pursuant to their executed C)ffer L
etters,

p~~ovided such number of Existing Shares, in the aggregate, does not exceed 563,725 
in any

circumstances, at a price of AU$4U p~.r share (the "5a1~ Shires").

Section 4.2. Purchase of the Sale Shares. Subject to tl~e terms and conditions of this

Agreement, at the Closing, the Investor shall purchase all of such Exiting Sharehold
er's right,

title and interest in its Sale Shares from such Fxrting Shareholder. F..ach Exiti~i~ Shareholder

shall transfer its respective Sale Shares to the I»vestor free and clear of aU F,ncurnbrances
 (other

than applicable state and federal securities Laws, those imposed by the Company
's current

constitution and F..ncumbranccs created or imposed by the Investor, if any).

Section 4.3. Y.~vmeni c>C ilie Exit Ccri~sitier~;ti~~n. At the Closing, the Investor shall

malcc payment of each ~;xitin~ Shareholder's pro-rata portion of the Cxit Consideration

(determined by multiplying the number of Sale Shares held by such exiting 
Shareholder by

AlJ$40) by wire transfer of immediately available funds to the account designated 
by each

I_;xitin~ Shareholder to the Investor at least three business days prior to the Closing 
Date, as full

payment for the Sale Shares sold by each Exiting Shareholder to the Investor.

ARTICLE V

CLOSING

Section 5.1. Conditions Precec~cnt. Closing is conditional upon each of the following,

which may be satisfied or waived in the sole discretion of (i) Level equity (w
ith respect to

tic~~~ ir,n~ 5.1 ~~ ,through 5.1(t)), (ii) the Parent (solely with respect to ~Scctions_ S,1 m~ thr
ough

5._I_(ri),) or (iii) either I..,evel Equity or the Parent (solely with respect tv Sc~tic~n S. I 
~~ ):

(a) the I~ivestor receiving executed Offer Letters from each Sel(in~;

Shareholder pursuant to which the ]nvestor will be entitled to obtain lOQ% oC the 
~xistin~

Shares;

(b) Cach Selling Shareholder becoming a party to this Agreement, by

executing a counterpart signature page hereto;

(c) the Parent, and each Continuing Shareholder executing the Stockholders'

Agreement;

(d) the Selling Shareholders electing in the Offer Letters to, in the aggregate,

exchange up to SS 1,575 Existing Shares for Replacement Shares;
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(c) the Selling S1lareholders elec
ting in the Offer Letters to, i

n the aggregate,

sell to the Investor no more tha
n 563,725 Cxisting Shares at

 AU$40 per share;

(f} tl~e Exiting Shareholders ant
i Continuing Shareholders' 

elections being

reasonably satisfactory to Lo
ve] Cquity;

(g} the Cling of Che Restated 
Certificate in the form attac

hed hereto as

I;~liil~it 13;

(h) the board of ciireet~rs of the 
Pare~it laving passed a resol

ution to appoint

arty additional directors such th
at the composition ot'tlze boar

d of the Parent immediately
 post-

Closin~; will be as is set aut in
 the Stockholders' Agreement;

(i) the representations and warra
nties contained in Article V

I being true and

correct on the Effective Da
te and on the Closing Dat

e in all material respects and th
e

representations and warranti
es contained in Article VI[ 

being true and correct on the
 Closing

Date in all material respects;

(j) there has been no event, 
or change in cia•cumstances

, which would

reasonably be expected to cau
se a Material Adverse Chang

e, except in each case to th
e extent

that any such event or chang
e in circumstances results C

ram: (1}changes in general
 economic

conditions (provided that such changes do not
 adversely affect the Com

pany and/or its

Subsidiaries dispropoc•tioriate
ly as compared to its competitors); (2} chang

es affecting the

industry generally in which
 the Company and its Subsidiaries operate (p

rovided that such

changes clo not adversely af
fect the Company and/or

 its Subsidiaries dispropor
tionately as

compered to its competitors);
 (3) any acts of God or acts o

f terrorism, military action 
oz• war; (4)

actions by or on behalf of the
 Company and/or its Subsid

iaries taken at the direction
 of Level

Lquity taken pursuant to the
 express terms of this Agreem

ent; (5) the public annou
ncement or

pendency of the transactions contemplated hereby, including any impact thereof on

relationships with customers,
 suppliers, distriUutors, co

mpetitors, partners or emplo
yees; (6)

changes in applicable Laws o
r GAAP (provided that suc

h changes do not Ad~~ersely 
affect the

Gompar~y and/or its Subsidia
ries disproportionately as co

mpared to its competitors); 
or (7) the

Company ceasing its busine
ss activities and/ox• relation

ship with Masters Home Imp
rovement

nustralia PTY Limited.

(k) the share capital table attach
ed hereto as 1xhibit f~ accura

tely ret7ecting

tl~e capitalization of the Parent
 immediately following the C

losing;

(I) the covenants and agreements of the Compan
y set forth in this

Agreement have been compli
ed with in alI material respect

s;

(m) the representations and warranties of each level F
und contained in

~lrticl~_Vlll (other than Seci
c~n R,~) being true and correct

 on the ~l'1'ective Uate and
 on the

Closing I~atc in all material 
respects and the representatio

ns and warranties of each Le
vel Fund

contained in ~~~~:ti~~n_K..S bein
g h•ue and correct on the F~fie

ciive Date and on the Closin
g Date;

(n) the covenants and agreement
s of Lcvcl Lquity set forth in

 this Agreement

have been complied with in al
l mate►•ial respects; and
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(o) the Exchange Rate is greater than or equal to 0.70 ar 
lower than or equal

t~ o.so.

Section 5.2. 'Che Clasint~. The closing of the (i) issuance of the S
eries A Shares, (ii)

issuance of the Ordinary Shares, (iii) exchange of th
e Exchange Shares for the Replacement

Sltiares cutcl (iv) pueeh~~s~ of the ~ial~ Shams (the "('lt)5~1
1~.;") :;hill take place: pit the o!'ficcs cif I)I,1\

1'i~~rr \usU~alia al J..~v~l 9 4f3U t7urrn SU~~ct 13risbc►ne (.~l,l) 40O0 ca
n Chc l~tte~• of (x) the thice.i (3r̀ ~)

b~isiness day ai~ter the satisfaction or waiver of tihe con
ditions sel forth in this Article V and in

i\rticl~_ IX hereof, and {y) such other date as the par
ties shall agree in writing. The date of the

Closing is referred to herein as the "Clc~sil~4; Hate."

Section 5.3. C.Ic~si~i~ clelivcr:~bles. At the Closing:

(a) in respect of the issue of the Series A Shares by th
e Parent to Level

Cquity pursuant to 1lrticle_f the Parent will deli
ver to each Level Fund (i) a certificate

representing; its Series A Shares, (ii) the Stockholders
' Agreement executed by the Parent and

(iii) subject tc~ receipt of the Level Subsct~iption Price, 
evidence of the passing of a resolution oi~

the t~oar•d cif directors oi' l'areni approving (x) the appo
intment of any additional directors such

that the composition of the board of the Parent immed
iately post-Closing will be as is set out in

the Stockholders' t~gree:ment and (y) the issue of
 the Series A Shares by the Parent to Level

Lquity, and Level Equity will deliver to the Parent
 the Stockholders' Agreement executed by

Level equity and the Level Subscription Price;

(b) in respect of the issue of the Ordinary Shares by the 
Investor to the Parent

pursuant to nrticic_ 1[ end Article III, the Investo
r will deliver to the Parent (i) a certificate

~•epresenting the Ordyinary Shares and (ii} subject to receipt of executed
 consents by any

nominee directors of the Parent and receipt of the 
subscription funds for the Urdin~ry Shares

from Parent, evidence of the passing of a resolution
 of the board of the Parent which approves

the appointment of any nominee directors of the
 Parent to the board cif the Investor in

accordance with the Constitution and which approv
es the issue of the Ordinary Shares by the

Investor to the Parent, and the Parent will deliver to 
the Investor executed consents from its

nominee directors) to be appointed to the board
 of the Investor in accordance with the

Constitution and the Parent Subscription Price;

(c} in respect of the exchange of exchange Shares for 
Replacement Shares

pursuant to nrticle [II, (1) the Parent will deliver to 
each Continuing Shareholder (i) evidence of

the passing of ~ resolution of the board of the Parent
 approving the issue of the Replacement

Shaves to the Continuing Sharelloldecs, and (ii
) a certificate representing the number of

Replacement Shares issued to the Continuing Shareh
older in exchange for its Exchange Shares,

(2) the Company wit! transfer the Cxchange Shares on 
the books and records of the Company

and update the members register of the Company and 
the Austr~.lian [nvestmenfis and Securities

Commission (ASIC) register to reflect the transfer 
of the ~xchangc Shares, and (3) each

Continuing Shareholder shall deliver to the Invest
or (i) a share transfer form on the (orm

attached hereto as I?xliibit (i (the "SIItU'C'. I~i'i1115I41' I~ui•m") duly executed by such Continuing;

Shareholder, (ii) its cur~~ent share certificate in original 
copy relating to its Exchange Shares or if

such certificate is lost a statutory declaration confirming loss of the certificate: and

indenmificat.ion for loss arising from such lost certific
ate in a form satisfactory to the Investor,
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(iii} an executed Deed of Accession to the Stockholders' flgreement in the form appe
nded to the

Offer Letter, (iv) an executed signature page to this Agreement and (v) if t
he Continuing

Shareholder is not a tJnited States citizen or a ̀ United States person' for the purposes of the

Code, a properly completed and executed United States Internal Revenue Ser
vice Form W-

8i3T;N nr }~orm W-8F3EN-T;, as applicable, copies of which are attached hereto as 
Exhibit G-1

and 1_.xl~ihit t;-?, r~speetively.

{d} in respect of the sale and purchase af' the Sale Sha~•es pursuant to Article

IV, (1) each Exiting Shareholder shall deliver to the Investor (i) a Share Trans
fer Form, duly

executed by such Exiting Shareholder, approving the transfer of its Sale Shares 
to the Investor,

(ii) an executed signature page to this Agreement and (iii) its current share certif
icate in original

copy relating to its Sale Shares or if such certificate is lost a statutory decla
ration confirming

loss of the certificate and indemnification for loss arising from such lost certificat
e in a form

satisfactory to the Investor, (2) the Investor will deliver (i) a countcrparty of the 
executed Share

"I'ransfei• Torm and (ii) make arrangement 'for wire transfer of the aggregate pur
chase price for

each F;xitin~ Shareholder, and (3) the Company will transfer the Sale Shares 
on the hooks and

records c~i'thc Company and update the records of ASIC; and

(e) Lach of the Exiting Shareholders and the Continuing Shareholders shill

ca~ise the Company to deliver eviclenc~; o(' payment by SimPItU Software I,t
d ("~ii~~rc~ lJ;~n")

to the Company of all royalties for Simpro USA's use of Company intelle
ctual property accrued

by the Company as of the day before the Closing Date.

ARTICLr VI

RI+~I'RrSF,NTATIONS AND WARRANTICS OF THE COMPANY

Subject to the limitations set forth in nrlici~ Xl, the Company, as an i
nducement

to [_.evel l quity tc~ enter into the Documents, and to consummate the tra
nsactions contemplated

hereby and thereby, and acknowledging that Level Equity is entering into
 the Documents in

reliance in part on the representations and warranties of the Compa
ny contained herein,

represents and warrants to Level Equity, as of the date hereof and as of the Closi
ng Date (except

in the case of any individual representation and waz•ranty which by its terms 
speaks only as of.' a

specific date or dates) as set forth in this Article VI except as set forth in
 the Disclosure

Schedules. For purposes of this Agreement, "Knowl~a~~ of the 00111 )~ cill~'" or "Ccfn~j~~m 's

Knowledge" shall mean the knowledge of Bradley Couper, Alc~li }3igne1
l, Sean Diljore, Steve

[3r~dshaw, Curtis Thompson, .lonathan Eastgatc, Mark Alfred, Vanessa Win
ter and Aimee

Simpson, aticr reasonable inquiry.

Seetian 6.1. Existence and Power, "I~he Company is a corporation, duly incorporated,

validly existing and in good standing under the laws of the State of Queensland
, Australia. The

Company has all requisite corporate power and authority to own, lease and 
operate the assets

used in its business, to carry nn its business as presently conducted, to en
ter into the llocuments

to which it is party, io perform its obligations hereunder and thereunder, and to 
consummate the

transactions contemplated hereby and thereby. Schcciulr C,.1 sets forth each juris
diction in which

the Company is duly qualified or licensed to do business and is in good st
anding as a foreign

corporation, which constitute all of the jurisdictions in which the conduct of it
s business or the
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ownership, leasing, holding or use off' its properties makes such qualification necessary, except

such jurisdictions where the Cailure to be so qualified or licensed or in good standing would nat

reasonably be expected to result in a Material Adverse Change (as defined in Scctic~n G.1 ~

below), The Company has made available to Level Ec~uity true, correct and complete copies of

the Certificate of Incorporation of the Company and ceriiCcates of any registered business name

of the Company, as in effect immediately before the Closing ("Cc~m~a~~n~+ (2e~;i5tf~~itic~l~~") Znd the

constitution of the Company ("Canit~~iny Cc~nstitutiun"), each as in full force and effect, For

purposes of this Agreement, the ter~rn "DUCU111t'.II~S" means (i} this Agreement and (ii) the

Sloekholders' Agreement. The Company l5 IlOI in violation of any of the provisions of the

Company Registrations or the Company Constitution. Neither the Company nor any of its

predecessors has conducted any business under, ar otherwise used fir any purpose in any

,jurisdiction, any fictitious name, assumed name, trade name or other name not indicated nn the

C.on~~pany Registrations.

Section b.2. Solvency The Company is not insolvent ~s that term is defiined in the

Australian t;orpocations Act 2001 (the "(_'<~r~~c+r;i~i~~~~s ~ic:t"}, has not suspended payment of its

debts Ind is not currently the subject of any bankruptcy, winding up, creditors petition,

reor~aniration or similar proceeding or claim which is pending or threatened,

Section 6.3. Subsidiaries.

(a) Scl~eclule 6.3 sets forth a list of each of the Company's Subsidiaries.

mach of the Company's Subsidiaries is duly organized, validly existing and in goad standing

and qualified in each jurisdiction in which it conducts business, has assets, employees or

111~1U11f1I11S O~'(ices except where the failure to be so qualified would not have a Material Adverse

Change, and has all requisite corporate power and authority to own, lease and operate the assets

used in its business and to carry on its business as presently conducted. All of the outstanding

shares of capital stock or other Equity Securities, as applicable, of each Subsidiary of the

Company are, if applicable, duly authorized., validly issued, fully paid and non-assessable, with

no personal liability attaching to the ownership thereof, and, except as set forth on 5cl~cclul~ G.~,

the Company awns all such shat•es of capital stock or other Equity Securities free and clear of

all Encumbrances. There are no outstanding purchase rights or other commitments or

agreements for or relating to the issuance, or sale of, or outstanding Equity Securities

convertible into or exchangeable for, any shares of capital stock ~f any class or other Equity

Securities of any Subsidiary of'the Company. Except as set forth on Schr~iulc ~,,3, prior to the

Clc>sin~ Date, each Subsidiary of the Company is wholly-owned, directly, by the Company, antl

neither the Company nor any oP its Subsidiaries holds any Equity Securities in any Person other

than Equity Securities of'the Company's Subsidiaries.

meanings:
(b) ror purposes of this Agreement, the following terms have the following

(i) "/~I~lili~ite" means, with respect to any specified Person, any other

Person who, directly or indirectly, controls, is controlled by, or is under common control

with such Person,
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(ii} "control" means the pos
session, directly or indire

ctly, of the power

to direct the manage~~~e
nt and policies of a Pe

rson, whether through t
he ownership of

voting securities, by cont
ract or otherwise,

(iii) "Eauity ~LCLII'1111:5" means: (A)
 the shares of capital 

stock or

ordinary shares of a co
mpany or corporation;

 (B) the general or lim
ited partnership

interests of any partners
hip; (C) the membership

 or other ownership inte
rest (including

any "profits interests") o
f any limited liability co

mpany; (D) the equity in
terests or other

ownership interests of an
y other legal entity; or (

E) any option, warrant or
 other right to

convert into or otherwise
 receive arty ot'the fore

going, in any such case,
 whether owned

or held beneficially, of'r
ecord or legally.

(iv} "C;c~v~.rrimci~tul nuthc~rity" means any f
ederal, state, municipa

l,

foreign or other gover
nment, governmental de

partment, commission, 
board, bureau,

agency or instrumentalit
y, or any court or gover

nmental triUunal.

(v) "Person" means and inc
ludes any natural person,

 a partnership, a

corporation, an associat
ion, a joint stack compan

y, a limited liability com
pany, a trust, a

joint venture, an unincorpar~ted organization and other entity or Governmental

AulhoriYy,

(vi) "S~~hyicfi~tr•Y" means, wit
h respect to any Person,

 any corporation,

limited liability company, partn
ership, association, or 

other business entity or• other

Person of which (A) if a
 co~•poratinn ar company

, a majority of the total 
voting power of

shares entitled (without 
regard to the occur►•ence of 

any contingency) to vo
te in the

election of directors, ma
nagers, or trustees the

reof is at the time owned
 or controlled,

directly or indirectly, b
y that Person or one or

 more oI' the other Subs
idiaries of that

Person or a combinatio
n thereof or (A) if a 

limited liability company, part
nership,

association, ar other bus
iness entity (other than a

 corporation), a majorit
y of the Equity

Securities or other simil
ar ownership interest the

reof is at the time owned
 or controlled,

directly or indirectly, by
 that Person or one or

 mare Subsidiaries of th
at Person or a

combination thereof and 
for this purpose, a Perso

n or Persons owns a maj
ority ownership

interest in such business
 entity (other than a co

rporation} if such Person 
or Parsons shall

be allocated a majority o
f such business entity's g

ains or lasses or shall b
e or control any

rnana~ing director or ge
neral partner of such bu

siness entity (other tha
n a corporation),

whether through owner
ship of voting securiti

es, contract or otherwis
e. The term

"Subsidiary" shall includ
e all Subsidiaries of suc

h Subsidiary.

Section 6.4. Nc►neontravention .

(a) Except as set forth on Schcc:l~il~ (~.4, the execution, delivery and

perlormance of this Agre
ement by the Company

 does not, nor shall the 
consummltion of the

transactions contemplated
 hereby: (i) violate, const

itute a violation of or d
efault under, in each

case, in any material r
espect (whether after th

e giving of notice, laps
e of time or both),

accelerate any obligatio
n under, or give rise to 

a right of termination, 
mvdircation, notice or

consent under, any Mater
ial Contract (as defined

 in S~ctinn (~,_I_S~~i~) or a
ny Permit (as defined

in ti~ctiui~ (~. J 7(,~)), or ca
use the creation vi' any 

Encumbrance (as defined 
in Sgciic~ii 6.) I) upon
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the existing Shares (other than 
Permitted Equity encumbrances) 

or any material properties or

material assets of the Company 
{other than Permitted Asset Enc

umbrances); (ii) violate or

constitute a violation of or default
 under any provision of any of th

e Governing Documents of

the Company or any of its Subsi
diaries; (iii) violate or constitute a

 default under (whether after

the giving oP notice, lapse of time
 or both) any Law applicable to 

the Company or any of its

Subsidiaries, or any Judgment o
f any Governmental Authority a

pplicable to the Company or

any of its Subsidiaries, or to w
hich any properties or assets o

f the Company or any of its

Subsidiaries may be bound or 
subject; or (iv) require from th

e Company or any of its

Subsidiaries, piny notice to, declaration or filing with, or consent or approval 
ol" any

Uovernmental Authority or any 
other Person.

(b) l~o~~ puzposes of this Agreement,
 the following terms have the fo

llowing

meanings:

(i) "G~~ve~•nin€; DOClilllk'.i1L5" mean
s, with respect to any parti

cular

Person: (A) iF a corporation 
or company, the constitution, a

rticles or certificate of

incorporation and the bylaws 
of such entity; (B) if a limited 

partnership, the limited

partnership agreement and the cer
tificate of limited partnership o

f such entity; (C) if 1

lii~iited liability company, the art
icles or certificate of organizati

on or formation and the

operating agreement of such entit
y; (D) if another type of Verson

, any other charter or

similar document adopted or filed in connection with the creation, fairnation or

organization oI' such Person; (
E) any amendment, modification 

or supplement to the

foregoing; and (T} any share
holders agreement, investor rights agreement, voting

agreement, right of first refusal a
nd co-sale agreement and any si

milar agreement.

(ii) ",JUCI~111tl11S" means all judgment
s, injunetiotzs, citations, orders

and decrees of al( courts and ar
bitrators in proceedings or action

s in which the Person in

question is a party or by which 
any oi'its assets or properties is b

ound,

(iii) "Law" means, as to' any Person
, all provisions of laws, statute

s,

ordina~lces, rules, regulations, 
permits, certitrcates or orders 

of any Governmental

Authority applicaU(e to such Per
son or any of its properties or as

sets, and all Judgments

applicable tc~ such Person.

(iv) "Permitted /Asset Tncurnbr~ince
s" means: (A) liens for Taxe

s,

assessments, and other govern
mental levies, fees, or charges th

at are not yet due and

payable; {B) mechanics', carrie
rs', workme;n's, and repairmen's

 liens and other similar

liens arising or incurred in the ord
inary course of business; (C) li

ens incurred or deposits

made in the ordinary course o
f business in connection with w

orkers' compensation,

unemployment insurance or othe
r types oi' social security; {D) zon

ing or planning Laws,

building codes, and other land us
e Laws regu(atin~ the use or occu

pancy o1'real property

or the activities conducted ther
eon that are imposed by any G

overnmental Authority

having jurisdiction over such rea
l property and that are not violat

ed by the current use or

occupancy of such real property;
 (E) purchase money liens sec

uring rental payments

under capital lease arrangements;
 (F) easements, covenants, condi

tions, restrictions, and

other similar matters of record af
fecting title to real property, whic

h do not or would not

materially impair the use or 
occupancy of such real property; (G) Nnc~unbrances
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identified nn title policies
 or preliminary title repor

ts or other documents or
 writings

included in the public rec
ords; (~-I) Encumbrances th

at will be released at the 
Closing; (7)

certain Encumbrances, lis
ted on Sch~~lulc G.~~(ivi(I~, that will not be

 released at the

Closing; and (.1) restrictions
 on transfer under the Go

verning Documents of t:he
 Company

or any applicable Law (in
cluding, but not limited to, f

ederal and state securities 
Laws).

(v} "I'crmittc;ci I?yuity Encumb
rances" means; (A) any 

restrictions nn

transfer under the Gover
ning Documents of the 

Company or any applicab
le Law

(including, bui not limited 
to, federal and state securi

ties Laws) and (B) Encum
brances

created or imposed by the 
Investor, if any.

Section 6.5. Authorization of trf~nsf'cr 
of Existing Shares. The 

authorization, sale

and delivery of the Existi
ng Shares has been duly aut

horised by al( requisite co
rporate action on

the part of the Company an
d its equity holders. As o

f the Closing, the existing
 Shares will be

able to be validly sold and
 ti•ansfei•red and not subjec

t to any preemptive right
s, rights of t~rst

refusal car other similar righ
ts of the equity holders o1't

he Company.

Section 6.6. t',ii~it~~liir~tian,

(a) 1'he authorized capital of
 the Company consists, i

mmediately prior to the

Closing, of l ,115,300 Ordi
nary Shares with ~ combin

ed paid up capit~il of nU$
2,193,500. /111

Ordinary Shares o!' the Co
mpany have been duly aut

horized and validly issued,
 are fi~ily paid

and no«-assessable, with 
no personal liability attac

hing to the ownership th
ereof; and were

issued in compliance wit
h all ~pplicabl~ laws and ri

ghts of Persons. "There is n
n class of shares

other than Ordinary Shares
 an issue by the Compa

ny, There are no outstanding
 options,

warrants, rights (includin
g conversion oc preemptive

 rights and rights of first r
efusal or similar

rights) or other equity interes
t agreements, orally or in

 writing, to purchase or acq
uire from the

('ompany any l-;quity Securities in the Company, or any s
ecurities convertible into or

exchangeable fc>r Equity Securities in 
the Company. The Company has nev

er adopted,

sponsored ar maintained a
ny stock option plan or an

y other plan or agreement
 providing for

equity compensation to any
 Person that is still i» effect

 or pursuant to which any o
ptions are still

outstanding.

(b) I~xhiL~it I' sets forth the cap
italization of the Parent im

mediately following

the Closing.

(c) Except far the Company
 Constitution, there are n

o {i) voting trusts,

proxies oc any other arrang
ements or understandings 

with respect to the voting 
of the Equity

Securities ai' the Company
 or (ii) agreements or un

derstandings to which the 
Company is a

party, or by which the Com
pany is bound relating to t

he registration, sale or trans
fer (including

agreements relating to rights
 of first refusal, co-sale rig

hts or drag-alonb rights) of
 any Equity

Securities of the Compa
ny. "I'he execution and delivery of this Agreem

ent and the

Stockholders' Agreement 
and the consummation of 

the transactions contempla
ted hereby and

thereby does not implicate a
ny rights or obligations un

der any such agreement or 
understanding

that have not been complie
d with or waived. All of t

he issued and outstanding Lq
uity Securities

of the Company have be
en offered, issued and sol

d by the Company in c
ompliance with

applicable federal and state 
securities I_,aws. All redem

ptions or repurchases of O
rdinary Shares
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of the Company have been
 consummated in complianc

e with all applicable Laws
 and the

(::'ompany Constitution and nn
 Liabilities were or will be

 incurred by the Company 
or any of its

I11C111hC1•s in c~nnectic~n with an
y such redemption or repurc

hase (other than payment 
obligations

that, as ot'the date hereof, ha
ve been satisfied in full),

(d) The Company his obtained v
alid waivers of any rights by

 other parties to

purchase any of the existing 
Shares.

(e) As of the date hereof, no mo
re than 10"/0 (in the agg~•egat

e) of the issued.

share capital of the Company
 is hcici by Selling Sharehold

ers that are U.S. holders as d
efined in

the instructiaris to Rule 14d
-1(c} of the Securities Exchan

ge Act of 193, as amend
ed (the

"I~xchwu7~~t").

(~ "1'he Company is a Foreign 
Private Issuer within the mean

ing of Rule 3b-

4(c) of the E xchange Act end
 neither the Company nor any

 Subsidiary is or intends to 
become a

passive foreign investment c
ompany within the meaning 

of Section 1297 of the U.S. 
Internal

Revenue Code of 1986, as am
ended.

Section G.7, Defaults. Except as set for
th on Schedule G.'7, neither 

the Company nor

any of its Subsidiaries is in 
default (i) under any of its 

Governing Documents, or an
y Material

Contract to which the Comp
any is party or by ~vvhich t

he Company's properties are 
bound or

af'f'ected or (ii) under any La
w in any material respects. '

T'11ere exists no condition, 
event or act

which constitutes, or which, af
ter notice, lapse of time or b

oth, would constitute, a defa
ult under

any oi' the foregoing. No cl
aim for any breach of fiducia

ry duty or any }provision of
 Governing

T)~c~ui~ents of the Company 
has been made or threatened 

by the Company or, to the 
Knc>wled~e

c~l'th~; Company, the Selling 
Shareholders or any other Per

son.

Section 6.8, Financial Information.

(a) The Company has furnished
 to the Investor a complete 

and correct copy

of the unaudited consolidated
 and consolidating balance 

sheets of the Company as 
at June 30,

2014, ,tune 30, 2015 and .Tu
ne 30, 2016, and the unaudite

d statements of income, s
tockholder

equity and cash flows f'or th
e years then ended (collectivel

y, the "I~in.inri.~l Stcilc~i~tint
s"). The

rinancial Statements were p
repared in accordance with 

the international finance 
reporting

standards ("IF~IZS") and in a
ccordance with the books and 

records of the Company and 
present

l~airiy in all material respects th
e financial condition and re

sults of operations of the C
ompany,

~zt t11e dates and for the peri
ods indicated. The Compan

y and its Subsidiaries each 
maintain

system of internal accountin
g controls and procedures tha

t are sufficient to provide 
reasonable

assurance that transactions 
are recorded as necessary

 to permit preparation of
 financial

statements in accordance with
 IFRS and to maintain account

ability for assets,

(b) All of the accounts receiv
able of the Company and its Subsidiaries

(i) represent sales actually m
ade in the ordinary course

 of business, (ii) to the C
ompany's

Knowlt;dge, constitute valid
 undisputed claims, and (i

ii) are not, by their terms, 
subject to

defenses, set-offs or counterclaims. All accounts receivable of the Company
 and its

Subsidiaries arose in bona f
ide arm's length transactio

ns in the ordinary course o
f business

consistent with past practice 
and with Persons who are no

t Affiliates oPthe Company.
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(c} Lxcept as set forth on 5~1~~•~1i~1~•_c,.ti~~~, the Company has 
not incurred any

currently outstanding indebtedness for money borrowed.

(d) The Company is not a guarantor oi• indcrnr3itor• afi any inde
btedness of any

other Person,

Section 6.9. Absence of Undisclosed I,itihilities. Neither the 
Company nor any of its

Subsidiaries have any material liability or obligation 
of any nature (whether known or unknown,

matured or unmatured, secured or unsecured, fixed 
or contingent, accrued or unaccrued)

("I_,i~i,l~iliti4~:"), except for (~) T.,iabilities disclosed 
nn the balance sheet of the Company as of

,tune 30, 2016 (the "l3~il~u~ec ~l~~et I)~it~" and such balance sheet, the "I3alancc S
hcct')

(excluding the notes thereto), (l~) Liabilities whic
h have arisen since tale Balance Sheet Date in

the ordinary course of business, and (c) contractual 
Liabilities incurred in the ordinary course of

business (in the case of each of clauses (b) and (c), Wa
ne of which are Liabilities for a breach of

Contract, breach of warranty, tort, infringement, wr
itten claims, lawsuits, or an environmental

liability).

Section 6,111. Absence of ChRn~es, Except as set for
th on Sc:l~c~il.ile G,10 hereto, since

the [3~lance Sheet Dale there has not been (i) any m
aterial adverse change in the business,

aPf~iirs, operations, assets, properties, Liabilities, results
 of operations, condition (financial or

otherwise) 01' the Company or any of its Subsidiaries (a 
"M~►tcr•i~il nclv~rse ('hui~"), (ii) any

borrowing or agreement to borrow funds or any r,iability in
curred by the Company or any of its

Subsidiaries, other than current Liabilities incurred in th
e ordinary course of business, (iii) any

asset or property of the Company or any of its Subsidi
aries valued in excess of US$150,000

made subject to any encumbrance of any kind, (iv) an
y waiver of any right of the Company or

any of its Subsidiaries, or the cancellation of any debt ow
ed to or claim held by the Company or•

any of its Subsidiaries, (v) any payment of dividends a
n, or other distribution with respect to, or

any direct or indirect redemption, purchase or acquisi
tion of, any Equity Securities of the

Company or any of its Subsidiaries, (vi) any issuance o
f any Equity Securities or debt security of

the Company or any of its Subsidiaries, (vii) any dispositi
on of any tangible or intangible asset of

the Company or any of its Subsidiaries having a value i
n excess of [JS$300,00~ other than in the

ordinary course oP business consistent with past practice, 
(viii) any loan by the Company or any

of its Subsidiaries to any offrcer, director, employee, consul
tant, agent, Affiliate or stockholder

al' the: Company or any oi' its Subsidiaries (other than ad
vances to such Persons consistent with

past practice in the ordinary course of business in connect
ion with bona fide business expenses},

(ix) a~iy damage, destruction or loss (whether or not cove
red by insurance) or any material asset

of the Company or any of its Subsidiaries, (x) any extra
ordinary increase, direct or indirect, in

the compensation paid or payable to any officer, director
, employee, consultant or agent of the

Company or• any of its Subsidiaries, (xi) any write
down of the value of any irlvcntory, oi• any

write-oPt' as uncollectible oC any account or note
 receivable of the Company or any of its

Subsidiaries that. is not consistent in type and amo
unt with the Company's or any oi' its

Subsidiaries' past practice (e.g., accelerating accounts receivables an
d delaying accounts

payables), (xii) any change in the accounting met
hods, practices or policies i'allowed by the

Company c>r any of its Subsidiaries or any change 
in depreciation or amortization. policies or

ratc;s lheretof'ore adopted, wl-►ich has not been adequately provided i-or or disclosed in the

Financial Statements, (xiii) any change in any Tax
 election or method of accounting, the

settlement or other resolution of any Tax claim, sur
render of the amount of any Tax refund, the
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filing of any amended Tax Return or consent to any extension or waiver of the limitation period

applicable to any Tax claim or assessment, (xiv) any action taken by the Company, any of its

Subsidiaries or any of their respective officers or employees for the purpose of accelerating the

renewal of subscription or similar agreements between the Company or any of its Subsidiaries

and tl~cir respective customers, o~• (xv) any agreement or comrr►itment with respect to any of the
foregoing matters.

Section 6.11. itc~~l ('r{~t~cr•ty. Sc.lf~dul~ 6.1 I sets forth a true and complete list of all

rc;a1 property owned, leased or used by the Company and its Subsidiaries. The use of such real

property by the Company and its Subsidiaries conforms in all material respects to (a) the terms of

any leases related to such real property, (b} any contractual restrictions on the Company or its

Subsidiaries' occupancy of such real property, and (c) applicable I,aw and zoning restrictions.

Each of the Company and its Subsidiaries has good and marketable title to or a valid leasehold

interest in all properties, interests in properties and assets (real, personal, intangible or mixed)

used by the Company and its Subsidiaries in the conduct of its businesses, or necessary for use

by the Company and its Subsidiaries in the conduct of such businesses, free and clear of all

mortgages, Judgments, claims, liens, security interests, pledges, escrows, Cllcl2•ges, pre-emptive

rights, rights oi' first after or Crst refusal or other encumbrances and/or restrictions of any kind or

char~ict~r whatsoever ("I:ncLimbranc:es"}, other tht~n Permitted Asset Cneumbrances, With

respect to any properties set forth on Sclucful~ C~,l 1 which are leased, the lease agreements

rel~ited to such leased property are valid, binding and enforceable upon the Company and its

Subsidiaries, and, to the Knowledge of the Company, upon the other parties thereto, in

accordance with their respective terms, except as such enforceability may be subject to

applicable bankruptcy, reorganization, insolvency, moratorium and similar laws affecting the

enforcement of creditors' rights generally and by general principles of equity, and there does not

exist under any such Lease any material default by the Company, its Subsidiaries, or, to the

Knowledge of the Company, by any other Person, or any event that, with or without notice or

I~psc oI'timc or both, would constitute a material default by the Company, its Subsidiaries, or, to

the Knowledge oi'the Company, any other Person.

Section 6..12. Assets of the Company. F,xcept as set foirth on Scli~~lule 6.12, all

material tangible personal property used or relating to the conduct of operating and administering

the business of'the Company is in operating condition, subject to normal wear and tear.

Section 6.13. Intellectual 1'ronerty Rights; Data 1'rivacv.

(a) Por purposes oI' this Agreement, the following terms have the following

meanings:

(i) "C_'c~mT~any I'~'utiuct~" means all products, computer programs

and/or services and related documentation manufactured, performed, licensed, sold,

distributed and/or otherwise made commercially available by the Company or any

Subsidiary.

(ii) "C:o~~~rnercial ~afiwarc" means generally available "off-the-shelf'

shrink-wrap software licenses obtained by the Company or any of its Subsidiaries on

non-exclusive, non-negotiated terms.
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{iii) "Coni~a~ay Software" rn
e~ns all software, including

 all source

code, object code and 
documentation and speci

fications relating theret
o, owned or

purported to be owned by
 the Company or any of

 its Subsidiaries.

(iv) "Intellectual }'~erty Ri
 lets" means ~►ll industrial and 

intellectual

property rights recognize
d under any Laws or

 international convention
s or agreements,

and in any country or
 jurisdiction in the worl

d, including, without l
imitation, patents,

patent applications, and patent rights, trademarks, trademark applications and

registrations, service mar
ks, service mark applica

tions and registrations, 
domain names,

domain name applicatio
ns and registrations, trade

 dress, ]o~os and design
s, trade names,

brands, product configurations, and the goodwill connected with the foregoing,

copyrights end copyrigh
t rights, copyright ap

plications and registrations, works of

authorship, mask works, 
know-how, business met

hods, franchises, license
s, trade secrets,

confidential information,
 proprietary processes an

d technology, trade secr
ets, databases,

licenses, software sour
ce Cade and abject code, inventions

, discoveries, technica
l

advances, and any man
ual, formula, specifica

tion and/or documentat
ion constituting,

describing, or related to t
he foregoing.

(v) "~)~•V11CCI I11lCI~L'CLl:lill I'rolx'i't~!" means the rntellectuaf Pi•aperty

Rights owned or purport
ed to be owned by th

e Company or any of i
ts Subsidiaries,

including, without limitat
ion, all Owned Registere

d IP and Company Softw
are.

(b) Schcclulc G,13{~ includ
es a complete and accurat

e list of all (i) Company

Products and (ii) Compan
y Software.

(c) Schc:~lule: (~.13~ incl
~,ides a complete and 

accurate list of all (~1)

(i) issued patents and patent applications, (ii) registe
red trademarks and applications for

trademark, and (iii) registered copyrights and applications for copyright registration,

(collectively, "O~-vn~:d l
tc~i5tcrc~l II'") and (B) (

i) material unregistered 
trademarks, (ii) Internet

domain name registration
s and applications foc d

omain names, owned by 
or filed in the name of

the Company or any of
 its Subsidiaries and (

iii) social media or soci
al network accounts or

pages, in each case and 
where relevant (other th

an for material unregiste
red trademarks) listing

the (A) name of the applicant/registrant or 
current owner, (B} the 

jurisdiction where the

application or registratio
n has been filed, (L)

 the application or regi
stration number and

(D) current status.

(d) Each item of Owned Reg
istered IP (where rele

vant, and other than f
or

material unregistered tra
demarks) is and at X11 t

imes has been in complia
nce with all applicable

i.,aws, all filings, paymen
ts, and other actions r

ec~uircd to be taken to 
m~~intain the Uwned

Regisicred IP in fill forc
e and effect (as applic

able} have been taken by t
he applicable deadline.

Lach oi'the Company and 
its Subsidiaries has com

plied with its duty of ca
ndor and disclosure to

the patent and trade mark
 regulators in each relev

ant jurisdiclio~i with respe
ct to all patents and

trademark 1pp(icatic~ns an
d registrations filed, pr

osecuted or maintained 
by or on behalf oi'the

Company or any of its 
Subsidiaries and has ma

de na misrepresentatio
ns in or engaged in

Fraudulent conducC with
 respect to such applicat

ions or registrations, Th
e Owned Kegistered IP

(as applicable) is valid an
d enforceable. Except as

 set Earth in Schc~liile: 6
;1_~tl~, all assignments

to the Company or any o
f its Subsidiaries with r

espect to Owned Register
ed IP (where relevant)
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have been properly execute
d and recorded with the 

relevant Crovernmental Auth
orities. No

issued patens or application 
for any p~itent that is Owned 

Registered IP has been ar is
 currently

involved in any inven~orsh
ip or ownership challenge, 

interference, reissue, re-ex
amination or

opposition proceeding, and 
no such future action has b

een threatened against the 
Company with

respect to any such patents o
r application for patent.

(e) Each of the Company and
 its Subsidiaries either (i)

 exclusively owns,

free and clear of all Encum
brances, all right, Title and i

nterest in and to all Owned
 Intellectual

Property or (ii) has a valid 
license, pursuant to a writ

ten license agreement, in a
nd to all

Intellectual Property Right
s of a thud Person used 

or held f'or use in the operation 
ai' its

business, including all Comm
ercial SofCware (the "I_,ic

c i~~~~cl 1(?," and together wi
th the Owned

Tntclicetual Property, fhe "C'
~~m ~~iny_Inl_~Ilc~~t~~~~l Prc>>erty

,"). The Company Intellect
ual Property

CQf1SlIlUIE:S all of the Intellec
tual Property Rights used 

in or necessary for the cond
uct of the

b~.isiness as presently conducte
d, sufficient in all respects 

to enable each of the Comp
any and its

Subsidiaries to conduct its b
usiness, as such business is 

presently conducted, includ
ing, without

limitation, the use, manufact
ure, marketing, importing,

 license, sale and offer for 
sale of the

Company Products. l~or avo
idance of doubt, the term 

"Encumbrances" as used in 
this Section

6.13(e~ does not include the 
terms and conditions of the

 license agreements under 
which the

Company has the right to us
e the Licensed IP.

(~ Schedule 6.13(8 sets fort
h a correct and complete list

 of all agreements

under which each of the C
ompany ~znd its Subsidiaries (i} has bee

n granted or otherwise

receives any right to use an
y lntellectu~l Property Rig

hts of any Person, including
 all Licensed

P (other than for Commercia
l Software and Open Sourc

e Materials (as defined b
elow)), and

(ii) has granted any Person
 any license or other right

 to use under any Uwned
 [ntellectiial

}'r~~~~erty alher than in the ord
inary course of business. C

xcepl as set forth on Sch~d
ulc h,13(t~,

(n) no royalties, honoraria o
r other fees axe payable by

 the Company or any of its 
Subsidiaries

t~ other Persons by reason o
f the ownership or use of

 the Company Intellectual P
roperty and

(II) the Company Software
 has not been licensed or ot

herwise provided to any th
ird Person in

source code form.

(g) Except t~s described in Sch
e:cf~il~: (~.I:i ~ ,neither the Company nor

 any

Subsidiary has received a
ny threat, demand or notice 

of claim from any Person, 
whether in

writing or otherwise, assert
ing that tl~e Company or an

y of its Subsidiaries' use, 
111c~I1llfaCtL10E,

importation, or sale of products constitutes any infringement, interference, violation,

misappropriation, breach or
 wrongful use of the tnle

llectual Property Rights o
f any other

Person. Neither the Compan
y nor any Subsidiary is a p~x

rty to any Proceeding (as 
hereinafter

defined) or outstanding decr
ee, order, Judgment, agree

ment or stipulation restri
cting in any

manner the use, Transfer, or
 licensing by the Compan

y or any of its Subsidiari
es of any

Intellectual Property Rights
 necessary to conduct its b

usiness as presently condu
cted or as

proposed to be conducted, 
or which may affect the v

alidity, use or enforceabili
ty v{' the

Company Intellectual Proper
ty. Neither the Company nor a

ny Subsidiary has been o
r is

currently named in any suit
, action or Proceeding whi

ch involves a claim of in
fringement,

misappropriation or violation
 of any Intellectual Proper

ty Rights of any third part
y. To the

Cc,mpany's Knowledge, the 
conduct of the business as 

presently conducted, includ
ing the use,

manufacturing, marketing, 
licensing and sale of the Co

mpany Products as presentl
y conducted

has not and does not present
ly infl•inge, constitute an un

authorized use of, misapprop
i•iaie, dilute
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or otherwise violate any In
tellectual Property Rights o

f any Person. To the Know
ledge of the

Ct~mpany, no Person is ini'ringing, misappropriatin
g, conducting unauthorized use of or

otherwise violating any Co
mpany Intellectual Propert

y, and no s~ich claims have
 been brought

or tlueatcned in writing ag
ainst any Person by or n

n behalf of the Company 
or any o(' its

Subsidiaries.

(h) All former and current e
mployees, consultants and 

contractors of the

CoFnpany and the Subsidia
ries that have made cont

ributions to the Compan
y Intellectual

Property, Company Soi~twat
~e, or C"ompany Products ha

ve executed. written instru
ments with the

Company or such Subsidia
ry assigning to the Compan

y any and all work product
, including all

InteUectu~il Property nights 
therein, that is or has been d

evised, developed, created,
 authored or

designed by such empiflye
e, consultant or contractor 

within the scope ~l their e
mployment or

engagement with the Com
pany and acknowledging t

hat each piece of such w
ork product,

including all Intellectual Pr
operty Rights therein, con

stitutes a "work made fo
r hire" for the

Company (each a "V1~c~rk M~i
ci~ tier I lire"), and (ii) provi

ding for confidentiality, n
oncompetition

and non-solicitation on the
 part cif the employee and co

nfidentiality on the part of
'ihe cantraetor.

`i'o the best Knowledge of th
e Compiny, na employee 

of the Company or any of i
ts Subsidiaries

has entered into any contrac
t that restricts oc limits in 

any way the scope or type 
o.f work in

which he may be engaged or
 requires him to transfer, as

sign, or disclose informati
on concerning

his Work Made far Hire to 
any Person other than the 

Company. The Company
 has exclusive

ownership oi' all such Work 
Made for Hire.

(i) The Company has taken 
all commercially reasonable 

steps to protect,

maintain and safeguard Co
mpany Intellectual Propert

y. Without limiting the l-ong
oing, all

eurrer~t and former of'fieers,
 employees, agents and inde

pendent contractors of the 
Company and

its Subsidiaries and all sup
pliers, customers, distribuC

ors, and other Persons ha
ving access to

trade secrets or proprietary
 information of the Compan

y, its customers or business
 partners have

executed and delivered to th
e Company a written agree

ment with terms requiring 
the protection,

non-disclosure and limitatio
n on use of such trade sec

rets or other proprietary i
nformation, Tv

the Knowledge of the Comp
any, there has been no ma

terial disclosure by any Per
son bound by

such cotlfdentiality obligat
ions to a~~y third Person o

f any trade secrets or oth
er confidential

information used in conne
ction with the conduct of 

the business of the Compan
y or any of its

Subsidiaries,

(j} The Company and each of
 its Subsidiaries is in complia

nce in all material

respects with all ap}alicable Laws that r
elate to or govern the col

lection, compilation, use,

storage, sale and transfer o
f persona! information it r

eceives or obtains in the 
conduct of its

business. With respect to su
ch information, each of the

 Company and its Subsidiar
ies has taken

commercially reasonable st
eps, to the extent necessary

 and appropriate, to seek to
 protect such

information against loss an
d against unauthorized acce

ss or use in a manner that 
would violate

the privacy rights of any Pe
rson under applicable Law.

 Except as described in 5c
l~cclulc 6,13(i.~,

in the three (3) years prior to
 the date of this Agreement

, there has been no securi
ty breach of

any of the Company's or 
any of its Subsidiaries' sec

urity systems used for t
he collection,

storage or retrieval of studen
t or other third-party data t

hat resulted in any materia
l unauthoriccd

access to such data held by 
the Company or any oi~ its S

ubsidiaries.
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(k) None of'the execution, deli
very or perfarmance of this Agr

eement ~r the

consummation of any of the t
ransactions contemplated here

by will result in {i) the Compan
y or

and of its Subsidiaries granting
, assigning or transferring to 

any Person any material right
s or

licenses to any Intellectual Prop
erly Rights, or the release, di

sclosure or required. delivery to
 any

Person of any material Compa
ny Intellectual Pr~perTy or 

(ii) the requirement to pay 
any

royalties or other am<~tu~ts iii e
xcess of those that would have

, in any event, been payable by
 the

Company or any of its Subsidi
aries had the transactions con

templated by this Agreement 
nol

occurred.

(1} The Company Products and
 Company So{`tware are free from any

significant defecfs, programmi
ng or documentation error, and 

operate in all material respect
s as

described in any related documentation and materially conforms to the Company's

specifications thereof. The Co
mpany Software does not con

tain any "back doar," "drop de
ad

device," "time bomb," "Trojan 
horse," virus, warm or other c

ode that is designed or intend
ed to

disrupt, disable, harm or other
wise impede, in any manner, th

e operation of a computer sys
tem

or network over which the Comp
any Software is stored, install

ed or provided.

(m) Sch~cli~le_G l;i m contains a complete and accura
te list of all software

th~lt is distributed as "open so
urce soffiware" or under a simi

lar licensing or distribution 
model

('`~~~~c~~n_~~~ur~~~~ Matcri~ils") used
 by the Company or any of i

ts Subsidiaries in connection 
with

their ccspectivc business or in
corporated in or used in conne

ction with any Company Sof
tware,

including a description of'the m
anner in which such Upon Sour

ce Materials are used, inclu
ding

whether (and, if sa, how) the
 Open Source Materials were

 modified and/or distributed b
y the

Company or any of its Subs
idiaries. None oL the Company Sof

tware is subject to any

"copyleft" or other obligation 
or condition (including any o

bligation or condition under a
ny

"open source" license such as t
he GNiJ Public License, Lesse

r GNU Public License or Mo
zilla

Public License) that requires as
 a condition of use ~r distribu

tion that such Company Soft
ware

he (i) disclosed or distributed 
in source code form, (ii) lice

nsed for the purpose of ma
king

derivative works, (iii) redistribu
ted, hosted or otherwise made 

available at no or minimal ch
arge

or (iv) licensed, sold or other
wise rnade available nn terms

 that grant the right to decor
npile,

disassemble, reverse engineer 
or otherwise derive the source 

code of the Company Software
.

(n) No funding, facilities, or pe
rsonnel of any Governmental 

Authority or

university, college, other educa
tional institution. or research 

center or funding 1-ram any o
ther

Person was used directly or ind
irectly in the development of a

ny Owned Intellectual Proper
ty.

Except when delivering service
s on behalf of the Company 

or any of its Subsidiaries to o
ne of

its customers, no personnel of tU
e Company or any of its Subsi

diaries who was involved in, 
or

wl~a contributed to, the crea
tion or development of any 

C3wned Intellectual Property, 
has

performed services for any 
Government Authority, universi

ty, college or other educati
onal

institution or research center wi
th respect to technology or inve

ntions that have been or may
 be

incorporated into a Company pr
oduct or related Company Int

ellectual Property during a per
iod

~f'time during which such per
sonnel was also performing; servi

ces for the Company or any o
f its

Subsidiaries.

(o) "T'he execution, delivery and performance by the Comparyy of the

Documents and the transactions 
contemplated thereby (i) will no

t incur any liability or breach 
of

any contract or infringement 
of any right by the Company 

or any of its Subsidiaries in
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connection with the Company Int
ellectual Property end (ii) will not

 grant any Person the right to

limit, terminate ar modify the C
ompany and its Subsidiaries' right

s t~ the Company Intellectual

Property.

(p) In connection with its collection, storage, transfer (
including without

limit~ltion, any h•ansfer across 
national borders) and/or use of 

any personally identifiable

information Prom any individual
s, including, without limitati

on, any customers, prospecti
ve

customers, employees and/or 
other third parties (collectivel

y, "I'ersc~nnl lnl'c~rmaiion"), e
ach of

tllc Company and its Subsidiar
ies is and has been in compli

ance in all material respects w
ith; (i)

all applicable laws in any relev
ant jurisdiction applicable to t

he Company and its Subsidi
aries,

other than the Laws of the Eu
ropean Union (the "EU Laws"

), including, but not limited 
to, all

applicable Laws relating to the
 collection, storage, return, de

struction and maintenance of,

personal data collected by the C
ompany or any of its Subsidiar

ies in the conduct of their

business and all formal aald material obligations and legal r
equirements set Earth in any

applicable data privacy and data s
ecurity reg~.~lations, (ii) the tern

zs cif the Company's privacy

policies, and (iii) the requirement
s of any Contract to which the 

Company is a party. The

Company is anci has been in com
pliance in all material respects w

ith all applicable Laws (other

tl~~lii the E:IJ laws) i•clatinb to d
ata loss, the!'t and breach of se

curity notification obligations.

Notwithstanding anything to th
e contrary herein, to the Knowl

edge of the Company, the

Company is in compliance with 
all material Laws in the Europea

n Union with respect to (i)

collection, storage, transfer (incl
uding, without limitation, any 

transfer across national borders)

and/or use of any Personal l
nfarmation and (ii) data loss, 

theft and breach of secw•ity

noiiiication obligations.

(q) The Company and its Subsidiarie
s have appropriate safeguards in

 place to

proiect the collection, storage, re
turn, destrti7ction and maintenanc

e of, personal data collected

by the Company or any of its Subsi
diaries in the conduct of their bu

siness. The Company is the

exclusive owner and has direct 
control of and/or is validly licens

ed or otherwise authorized to

use the Systems, 1'o the Company'
s Knowledge, in the past three (

3) years, there have been no

sec~.irity breaches, breakdowns, 
malfunctions, data loss, failures o

r other defects in the Systems

which have had an adverse effe
ct material Co the business, "S

ystems" means all Company

Software, hardware, network and telecommunications equipment and intcrnct-related

information technology that ire us
ed by the Compa~ly in its opera

tions as presently conducted.

Section fi.14. 13cne~t 1'tans.

(a} Schedule_ 6.14(a) hereto lists e
ach ern}~loyment, consulting,

 severance or

other similar Contract, arrange
ment or policy (written or oral

) providing for insurance cove
rage

(including any self-insured 
arrangements}, non-statutory wor

kers' compensation, disabili
ty

benefits, supplemental unempl
oyment benefits, vacation benefi

ts, non-statutory superannua
tion,

~~cnsion or retirement benefits, defined benefit superannuation entitlement., deferred

compensation, profit-sharing,
 bonuses, stack options, stoc

k appreciation or other for
ms of

incentive compensation or po
st-retirement insurance, comp

ensation or benefits entered 
into,

maintained or contributed to by
 the Company or any of its Sub

sidiaries or with respect to 
which

the Company or any of its Subs
idiaries has or may in the futur

e have any liability (contingen
t or

otherwise) (collectively, the "I
3ci}clit Pl~~~s").
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(b) F;ach F3enefit flan has been
 funded, maintained and adm

inistered in all

material respects in complianc
e with its terms and with th

e requirements prescribed by
 any and

all statutes, orders, rules and 
regulations (foreign and dom

estic) which are applicable 
to such

Benefit Plans. All contributi
ons, reserves or premium pa

yments required to be made 
or accrued

as of the date hereof to the Be
nefit Plans have been timel

y made or accrued.

(c) except as set forth on Sch
e:eiule; (i.14(c}, nn Benefit 

Plan provides, or

reflects or represents any li
ability to provide, benefits (

including, withaui limitatio
n, death or

medical benefits), whether ar
 not insured, with. respect t

o any former or current emp
loyee, or

any spouse or dependent of
 any such employee, beyon

d the employee's retirement
 or other

termination of employment wit
h. the Carnpany or any of its

 Subsidiaries.

Section G.1 S. Agreements.

(a) Schedule 6.1 S a sets forth an
 accurate and complete list 

of the following

cor~tract~, indentures, leases, 
agreements and instruments, 

whether written or oral (incl
uding any

end all amendments, modifi
cations, supplements and sid

e letters with respect thereto
) (each, a

"C'ontract", and collectively
, the "C'c~ntracis") to which 

the Company or any of its 
Subsidiaries

is a party, or by which the 
Company, any of its Subsidiari

es or their respective assets
 are bound

(each of the following, a "Ma
t~ri~ii (~unir~~ct", and collec

tively, the; "Nt~~teri.~) Contracts
"):

(i) all Contracts involving expect
ed annual total payments by 

or to the

Company or any of its Subsi
diaries in excess of US$50,00

0, whether in one transacti
on or

a series of related transactio
ns;

(ii) except for covenants to ke
ep informaiion conf dential

 or customary

employee non-solicitation c
ovenants in any confidential

ity or nan-disclosure agre
ements

entered into in the ordinary
 course of business, all Cont

racts containing covenants
 that

purport to restrict the busine
ss activity, or limit the free

dom, of the Company or any 
of its

Subsidiaries to engage in an
y line of business or to com

pete with any Person or in
 any

geographic region (includin
g, without limitation, non-

solicitation and non-compet
ition

a~reem~nts);

(iii} all Contracts relating co the incurrence of indebtedness
 for

borrowed money (or any gu
arantee tllereo~ by the Co

mpany or any of its Subsidi
aries

(other than accounts payab
le and trade payables incu

rred in the ordinary cours
e of

business), including any lette
r nl' credit ar performance bo

nd issued by or for the acco
unt

of the Company or any aC it
s Subsidiaries;

(iv) any Contract with any cu
rrent or former officer, 

director or

shareholder of the Compan
y or any of its Subsidiarie

s which includes severa
nce,

retention, termination, chang
e-of-control or any other sim

ilar obligation of the Compa
~ly

or any of its Subsidiaries,
 as applicable, and which 

is currently in effecC or has

outstanding obligations bind
ing; upon the Company or any

 of its Subsidiaries;

(v) other than Contracts entered into in the ordinary course of

business, all Contracts that g
rant a third Person any righ

t to buy any material port
ion of

the assets or business of th
e Company or any of its 

Subsidiaries or any right o
f first
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refusal or• right oC first offer or
 that otherwise purport to limi

t the ability of the Company

or any oi' its Subsidiaries to
 own, sell, transfer, pledge 

or otherwise dispose of an
y

material portion of the asseCs 
or business of the Company ~r

 any of its Subsidiaries (oth
er

than as contemplated by any of
 the Documents);

(vi) other than Contracts entered into in the ordinary course of

l~LISL11CS5, the Governing Doc
uments of the Company 

and its Subsidiaries, ar as

contemplated by any of the 
Documents, to the Company's

 Knowledge, all Contracts

providing indemnification by t
he Company or any of its Sub

sidiaries of any third Pet•son
;

(vii) all acquisition, merger or simi
lar Contracts involving the pu

rchase

or sale of a business (or a di
vision or line of ~z business) by

 the Company or any cif its

Subsidiaries for a purchase p
rice in excess of US$100,000

 entered into during the three

(3) ycZrs prior to the date oi't
his Agreement;

(viii) all settlement or release Contra
cts pursuant to which the Co

mpany

or any of its Subsidiaries is obl
igated to pay consideration af

ter the date hereof in excess

of US$10,000 with respect to
 any settled action, suit, claim

 or proceeding;

(ix) all joint venture, strategic relationshi
p, partnership or similar

agreements; and

(x) aU Contracts with respect to the real property used by the

Company or any af'its Subsidia
ries in the conduct of its busin

ess.

(b) "I'he Material Contr~ets const
itute legal, valid and binding 

obligations of

the. Company or one of its Subs
idiaries, as applicable, arid, to 

the Company's ICnowledge, o
f the

other parties thereto, and are 
enforceable against the Compa

ny ar such Subsidiary and, 
to the

Company's Knowledge, the 
other parties thereto in accor

dance with their respective 
terms,

except as such enforceability may be subje
ct to applicable bankruptcy, reo

rganization,

insolvency, moratorium or sim
ilar laws affecting the enforc

ement of creditors' rights g
enerally

or by general principles of eq
uity. No patty in any of th

e Material Contracts has ex
ercised

termination rights with respect
 thereto that would result in

 the termination of such M
aterial

Contract prior to the expiratio
n of its stated term, and no par

ty has given written notice o
f any

material dispute wiCh respect C
o any Material Contract. None of the Company, any 

of its

Suhsidiaries or, to the Compan
y's Knowledge, any other pa

rty to any Material Contract 
is in

material breach thereof or is i
n material default thereunder 

nor, to the Company's Knowl
edge,

does any condition exist tha
t, with notice or lapse of tim

e or bath, would constitute
 such a

material default thereunder or 
material breach thereof by the 

Company, any of its Subsidia
ries

or any other party thereto. 
Complete and correct copies o

f all Material Contracts have
 been

made available to the Investor.

Section 6.16, Customers and
 Suppliers.

(a) ~ch~clule G,16(~►~ sets forth a correct 
and complete list of each of t

he top

twenty (20) customers and top 
ten (10) suppliers of the Compa

ny and its Subsidiaries who 
made

rurcl~~~ses fi~c>m ~r sales to the 
Company or any of its Subsidia

ries during the ]ast three (3) 
years

~~nd indicates with respect to eac
h the nature of the relation

ship (including the principal
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categories of products or services bought or sold and the annual dollar value of products or

services Nought or sold). except as set forth in Schcrlule_b. I C~ a~, neither the Company nar any

Subsidiary is required to provide any bond or other financial security arrangements in

connection with arty of its transactions with any such customer or supplier. Fxeept as set forth

in Scl~~ciulc G,1 G a ,since the Balance Sheet Date, no such customer or supplier has terminated

its i•elationslzip with, or materially reduced its purchases from or sales to, the Company or any of

its Subsidiaries, and the Company does not have any Knowledge that any such customer or

supplier intends to terminate its relationship with, or materially reduce its purchases from or

sales to, the Company or any of its Subsidiaries.

(b) Scti~clulc (~.16(b) sets forth the standard customer agreement (~s such

agreement IZas been updated during the last tl~rce (3) years) pursuant to which the Company

provides its software products (the "C'ustc~me~• ~1E,i•e~.mcnt"). Except as set forth nn Schcd~ile

6.16 b ,there are no material deviations from the Customer Agreement for the colitracts with

any Material Customers,

Section 6.17. Compliance; l.licenses and Prrt~yits; Environmental Laws.

(a) Except as set forth on :SclYcciulc fi,17 ~ ,each of the Compzny and its

Subsidiaries has complied (and currently complies) in all material respects with, and is not in

violation in any respect of, any Law or Permit applicable to the business of the Company as

presently or previously conducted, or as currently proposed to be conducted and its properties

and assets. Each of the Company and its Subsidiaries has all material licenses and permits,

certifications and approvals of all Governmental Authorities (collectively, "Pci•mits") which are

required for the conduct of the business as presently or previously conducted, which material

['c:r~l~its are in full force and c('fect, and no violations a3•e outstanding or uncured with respect to

any material Permits and no Proceeding is pending or, to the Knowledge of the Company,

chrcatened to revoke or limit any such material Permits. The Company has appropriate

safeguards in place to protect, and is in compliance with all applicable Laws relating to the

collection, storage, return, dcsiruction and maintenance of, personal data collected by the

Company in the conduct of its business. Schedule 6,17 lists all material Permits of the

Company and its Subsidiaries which are used in or relate to the Com}~any and its Subsidiaries'

business, copies of which have been previously delivered to the Investor. To the Company's

Knowledge, no condition or event has occurred whicl~i, with notice or the passage of time or

both, would constitute a violation of:' any t.aw or Permit in any material respect.

(b) The Company is, and at all times has been, in compliance in all material

respects with all applic~xble environmental, health and safety laws, rules, ordinances, by-laws

~tnd re~;u(ations and with all permits, registrations and approvals required under such laws, rules,

~i•dinv~ces, by-laws and regulations (collectively, "linviror~mcntf~l l.~iws"). There are no

i'roceedin~;s pending against the Company and, to the Company's Knowledge, no fact or

circumstance exists which could involve the Company in any litigation, or impose upon the

Company any liability, arising under any Environmental I.,aws. "T'here are no I-Iazardous

Substances present at any property currently or formerly owned by the Company or any of its

Subsidiaries or, to the Company's Knowledge, currently leased or operated by the Company or

any oi' its Subsidiaries, and neither the Company nor any Subsidiary has treated, stored,

disposed of, arranged for or permitted the disposal of, transported, handled or released any
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I-lazardous Substance at, from or
 to any location, in e~cl1 case i

n a manner or in concentrations

that has given rise to or could 
reasonably be expected to give 

rise to Liabilities under any

13nvironmental Laws, "Hazardol.i
s Substances" means those sub

stances defined as hazardous o
r

loxie substances, materials, or
 wastes, or pollutants or con

taminants, under Environment
al

Laws, and pesticides, petrole
um products or byproducts, as

bestos and asbestos containin
g

products, lead, polychlorinated bi
phenyls, toxic mold, and radiatio

n.

Section 6.18. l,;~b~~r ltclatiun~; t~:mployc~cs.

(~) Txcept as sct forth on 5che:dul~
 G.1 f3(~~? hereto, (i) neither the 

Company

nor any Subsidiary is, ar within
 the past three years has been, d

elinquent in payments to any o
f

its employees far any wages, sal
aries, commissions, bonuses or 

other direct compensation for

any services performed by them 
prior to the Closing Date ar amou

nts required to be reimbursed

to such employees, (ii) the Comp
any and its Subsidiaries have co

mplied in all material respects

with all Formal and material o
bligations in connection with

 its employees and vis-h-vis 
the

Social Security "I'reasucy includ
ing, without limitation, employ

ee benefit puns; (iii) currentl
y

and for the past live years, the C
ompany and its Subsidiaries hav

e complied with all wage and

hour laws (including the rair W
ork Act 2409 (Cth) and equiva

lent state and local laws),

including with respect to the cla
ssification of employees as exempt

 or nonexempt, the provision

cif meal and rest hreaks, and the
 payment of minimum wage an

d overtime pay; (iv) currently

and For the past five years, the 
Company and its Subsidiaries have

 complied with fill I..,aws with

respect to the classification and
 treatment of workers as in

dependent contractors, temporar
y

employee or consultants; (v) the
 Company and its Subsidiaries 

have complied in all material

respects with any applicable ent
erprise bargaining agreements, 

and (vi) the Company and its

Subsidiaries have complied wi
th all labor regulations regarding

 health and safety at the

~vorlcplaee, including the. regulati
ons of prevention of occupation

al hazards.

(b} ~.xcept as set forth on Scheclal~
 6.1 £~(b) hereto, in the past five (

5) years,

(i) tlZere have been no strikes, 
slowdowns, work stoppages, lo

ckouts, or' picketing, or threats

thercol', against or involving the 
Company and its Subsidiaries, (ii) the Compan

y and ifs

Subsidiaries have not been and 
are not ~ party to or bound 

by any collective bargaining

agreement or other labor contra
ct, and there has been no organ

izing activity or representation

campaign, or threats thereof; ag
ainst or involving the Compan

y or its Subsidiaries, {iii) there

have been no unfair labor practi
ce charges against the Compan

y or its Subsidiaries before the

National Labor RelAtions BoZrd 
or other similar Governmental A

uthority, or threats thereof; and

(iv) neither the. Company nor its
 Subsidi~rics has breached or 

otherwise failed to comply wit
h

the provisions of any collective 
bargaining agreement or labor cont

ract, and there have been no

grievances ar arbitrations, or thr
eats thereof, against the Compan

y under any such agrccmeni or

contract.

(c) Except as set forth on ~+chcciule 
_G.1 K(~ hereto, during the past 

rive (5)

years, (i) there have been no ac
tions, litigation, arbitrations, a

dministrative agency actions.

governmental audits ar governme
ntal investigations, pending, or 

threats thereof, involving the

employees, former employees, i
ndependent contractors ar forme

r independent contractors of the

Company or any of its Subsidi
aries, and, to the Company's K

nowledge, there is nn event or

condition that would reasonabl
y be expected to give rise to

 any such action, dispute or

controversy, (ii) there have bee
n no charges of discrimination 

in employment or employment
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practices for any reason that ha
ve been asserted, or threats 

thereof, before a Governmen
tal

Authority, (iii) neither the Com
pany nor any Subsidiary has

 been found in violation of 
any

Laws relating to employees, in
dependent contractors or other

 labor-related matters, (iv) ne
ither

the Company nor any Subsidiary
 has been party to, or• otherwis

e bound by, any consent decr
ee

with, or citation by, any Gove
rnmental Authority relating to i

ts current or former employe
es,

current or Former independent
 contractors ar employment

 practices, and (v) neither 
the

Company nor any Subsidiary ha
s been subject to any occupzt

ianal health and safety audit 
or

investigation by a Governmen
tal Authority, or subject to 

fines, penalties, or assessmen
ts

associated with such audits or i
nvestigations.

(d) All of the ernployecs of Compa
ny and any of its Subsidiarie

s have, and

l~t~ve had at all times, the lawfu
l right to work in the country in

 which they are located. Neith
er

Company nor or any of its Subsi
diaries has been the subject of

 an immigration compliance o
r

employment visit Crom, has been
 assessed any f ne or penalty by

, or has been the subject o:f 
any

order or directive of, an immi~r
atian or labor authority, or si

milar Governmental Authority, 
in

any of'the countries in which it 
operates,

(c) "I'o the Knowledge of the Co
mpany and its Subsidiaries, none of its

crnployces is obligated under
 any contract (including licens

es, covenants or commitment
s of

any nature) or other agreement
, ~r subject to any judgment, 

decree or order of any court 
or

administrative agency, that wo
uld materially interfere with s

uch employee's ability to prom
ote

the interest of the Company or a
ny of its Subsidiaries ar that wou

ld conflict with the Company
's

business or the business of an
y of fhe Company's Subsidia

ries. Neither the execution or

delivery of the Documents t
o which the Company is par

ty, nor the carrying on of 
the

C',oil~pany's (or its Subsidiaries') business by the
 employees of the Compa

ny and its

Subsidiaries, nor the conduct of
 the Company's (or its Subsidi

aries') business as now condu
cted

and as presently proposed to h
e conducted, will, to the Know

ledge of the Company, con
flict

with or result in a breach of the 
terms, conditions, or provisions

 of, or constitute a default und
er,

any contract, covenant or instr
ument under which any such em

ployee is now obligated.

(1} Cxcept as set Earth on Scl~~dulc
: (i. l 8(f~, in the past 6 months (

i) no a1'~icer

or key employee's employmen
t with the Company or any 

of its Subsidiaries has been

terminated for any reason; and
 (ii) to the Knowledge of 

the Company, no ai'fieer or 
key

employee, or group of employ
ees or independent contracto

rs, has expressed any plans
 to

terminate his, her or its employ
ment or service arrangement 

with the Company or any of 
its

Subsidi~trics.

{g) ~~17ccl~ile h. I H_(~,~ contains a complete <
ind accurate list of all of the

independent contractors, consul
tants, temporary employees, le

ased employees or other ag
ents

employed or used by the Comp
any or any of its Subsidiaries an

d classified by the Company
 or

any of its Subsidiaries as other
 than employees, or compensate

d other than through wages p
aid

by the Company or any of its Su
bsidiaries through its or their pa

yroll department.

Section 6.19. l,iti~:.~tiun. Except as set Fort
h nn Schedule [x.19 hereto, there

 is no, and

for the previous three (3) years there has not been any, action, su
it, customer claim,

C01111tCTCIc~1171, proeeec~ing or i
nvestigation at law or in equity o

r by or before any Governm
ental

Authority or ether agency (col
lectively, "I'rc~ccc;ciin~~,s") now

 pending or, to the Knowledge 
of the
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Company, threatened (i) ag
ainst or by the Company

 or any of its Subsidiarie
s, or affecting the

company or any of its Sub
sidiary or any of their res

pective assets or properties
, or (ii) against or

by any officer, director ur 
employee of the Company

 or any of its Subsidiaries
, in their capacity

as such nor, to the Knowl
ed~~ of the Gon~pany, 

daes there exist any basi
s For any such

threatened Proceeding. `T'
he Company represents an

d w~~rrants that (i} to the 
Knowledge of the

Company, the allegations
 made in that certain let

ter, tilted as of May 13, 
2016 and sent by

Holding Redlich to Che Company (including,
 without limitation, alle

gations of trademark

infringement) are without 
merit, (ii} the allegations 

made in that certain letter,
 dated as of June

20, 2016 and sent by a Ca
etlin Cartwright-Wilson,

 a former employee of a 
Subsidiary of the

Company, to the Company'
s Subsidiary (including, w

ithatirt limitation, allegatio
ns of trademark

and copyright infringemen
t) are false acid without merit, and (iii) 

the Company and its

Subsidiaries have complie
d with all directions of th

e Supreme Court of Queen
sland concerning

the C~Q111}~c111y 1110 its Subsi
diaries in respect c~i', and b

een excused from any fur
ther involvement

in, Supr~mc Cow•t of Quee
nsland Claim 8679!15; ~r

i~vicie~i that ii'the Company 
decides to settle,

in whole or in part, any of 
claims arising f'rorn the le

tters described in sub-clau
ses (i) and (ii), it

shall not be deemed to mean
 that any such claim had mer

it or was true.

Section 6,20. Tex Matters
,

(a) For purposes of this Agree
rneni, the following terms

 have the follov~~ing

meanings:

(i) "'1';.~x _ Itet~irr~s" shall mean an
y report, tiling, election 

or return

(includir~~; any informatio
n return] or statement fil

ed or required to be filed 
with any

<ic~vernmenial Autho►~ity with res
pect to Taxes, including 

any schedules, attachmen
ts,

supplements or amendment
s thereto.

(ii) "Tax" ar "Taxes" shall m
ean all past, present and 

firture taxes of

any name, kind or descrip
tion imposed by any coun

try or any Governmental
 Authority

within a couniry and includ
es any income, fi•~nchise, p

rofits, capital gains, capit
al stock,

transfer, sales, use, occup
ation, property, excise, 

severance, windfall profits, stamp,

stamp d~.ity reserve, licen
se, payroll, withholding, a

d valorem, vzlue added, 
unclaimed

property, escheat, alternative mini~nttm, environmental,
 customs, social security,

unemployment, sick pay, 
disability, and registratio

n taxes, whether disputed
 or not,

together with all estimated 
taxes, deficiency assessme

nts, additions to tax, penal
ties and

interest and any obligatio
ns with respect to such am

ounts arising as a result 
of being a

member of an afFiliated, co
nsolidated, combined or un

itary group for any period 
or under

any agreements or arrange
ments with any other Pers

on and including any liabi
lity for

Taxes of a predecessor entit
y.

(U) Al] Tax Returns required t
o he filed by or with respec

t to the Company or

any of its Subsidiaries hav
e been timely filed in acc

ordance with applicable L
aw (taking into

accou~it a~1y extension of t
ime within which to file)

 and all such Tax Returns 
are true, correct,

and complete in all materi
al respects and were prepare

d in compliance with appl
icable Law. No

claim has ever been made b
y a Governmental Authorit

y in a,jurisdiction where 
the Company or

any oi' its Subsidiaries does
 not ale "I'ax Returns thai

 the Company or any ~F its
 Subsidiaries is

or may be subject to 'Taxes 
in such jurisdiction. There 

are no Encumbrances upon
 any property
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or assets of the Company or any 
of its Subsidi~~ries for Taxes, excep

t for Fncumb~•ances for

"Caxcs not yet due and payable. Atl
 Taxes of the Company and each o

f its Subsidiaries due and

payable (whether ar not shown as 
due on any Tex Return) have been

 timely paid. The accruals

and reserves for Taxes (without i•e~
ard to deferred tax assets and def

erred tax liabilities) of the

Company and each of its Subsidiari
es established in the Financial Stat

ements are complete and

adequate to cover any Iiabilities for "
faxes that are not yet due and payab

le.

(c) No deficiencies for Taxes have b
een claimed, proposed or assessed

 in

writing against the Company or a
ny of its Subsidiaries by any Gove

rnmental Authority, and

neither the Company nor any of its 
Subsidiaries has received any writte

n notice of any claim,

proposal or assessment against the 
Company or any of its Subsidiaries 

for any such deficiency

for Taxes. No audit, Proceeding or
 other examination with respect to

 any Taxes is pending or,

to the Company's Knowledge, thr
eatened against or with respect to 

the Company or any of its

Subsidiaries. Neither the Company nor any of
 its Subsidiaries has waived any

 sCatute oi'

limitations in respect of Taxes or ag
reed to any extension of time wit

h respect to the assessment

or collection of any Taxes.

(d) The Company end each of its Subs
idiaries has duly and timely withh

eld

~~nd paid to the appropriate Govei7
~mental Authority all 'faxes requir

ed to have been withheld

~tnci paid in connection with any amounts
 paid or owing to any employe

e, independent

contractor, creditor, shareholder, or 
other Person.

(e) Neither the Company nor any oi' its 
Subsidiaries has been or is subject 

to

'7'ax in a country other than its cou
ntry of organization by virtue of ha

ving a place of business, a

permanent establishmenC or branch i
n any country outside the country o

f its organization.

(fj Cach of the Company and its Subsid
iaries is in compliance in all mate

rial

respects with all applicable transfer 
pricing Laws, including the chargin

g of an arm's length

price for related persfln transaction
s, and the execution and maintenan

ce of contemporaneous

documentation substantiating the t
ransfer pricing practices, methodol

ogy, and prices of the

Company and its S~~bsiciiaries.

(g) Neither the Company nor any 
Subsidiary of the Company will be

required to include any item of in
come in, or exclude any item of 

deduction from, taxable

inco~l~e for any taxable period (or 
poiKion thereof) ending after the Clo

sing Date as a result of

any election, action, or agreement th
at would have the effect of deferring

 any liability for Taxes

o:f' the Company or its Subsidiary,
 as ap}~licable, from any period e

nding nn or before the

Closing Date to any period ending 
a~~er such date.

(h) Neither the Company nor any of
 its Subsidiaries is a party to a

ny

"expanded group instrument" with
in the meaning of Section 1.385-I(

d)(2) or Section 1385-

2(a)(4)(ii) of the proposed Treas
ury Regulations under Section 385 

oP the Coda that were

published in the Federal Register nn
 April $, 2016:

(i) The Company's franking account b
alance is not overstated.

(j} There are no limitations nn the u
se of SimPR4 Software Ltd's {

UK

Company Number 06983493) losses.
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Section 6.21. [tcl~~tecl Pur
l- 'I'r;~n~.~ctiuns. Except as set forth nn ~iCIIiCIU~C 6.21

hereto, no current or former 
stockholder, director, officer o

r employee of the Company,
 nor any

individual in such stockholde
r's, director's, officer's or

 employee's immediate famil
y or any

other "associate" (as such te
rm is defined in the Income "I'

ax Assessment Act 1936 (Cth)
), of the

Company ar any of its Subsidia
ries is presently, or since the

 inception of the Company or
 any of

its Subsidiaries has been, dire
ctly or indirectly through his,

 her or its affiliation with an
y other

Person, a }arty to any mate
rial transaction or agreement

 with the Company or an
y of its

Subsidiaries, providing; Cor the
 furnishing oi' services by 

or to, or rental of real or 
personal

property ('rom or to, or otherwi
se requiring cash payments t

o ar by any such Person (ot
her than

t11e payment of salaries and b
enefits to employees in the ord

inary course of business).

Section 6.22. lnsi~r~rncc. Th
e Company and its Subsidiari

es have at all times provided,

and paid any relevant prem
iums and fees due thereund

er, sufficient insurance cov
erage in

~ccoxdance wiCh customary pr
actice in their activity sector.

 except as set forth an sched
ule (~.??,

iii the last three (3) years, there
 have not been any material

 claims pending against the i
nsurance

policies of the Company or an
y of its Subsidiaries cL►rrently in effec

t, and all premiums due and

p~iy~ble with aspect to suc
h policies have been fully pai

d. To the Company's I{n
owled~e,

ncilhcr the C',ompany nor any o
f its Subsidiaries has received 

any threatened termin~ti~n o
f any

such insurance policies, 1;xcep
t as set forth on Sehr;ciule 

(i.2?, all stitch insurance policie
s are in

full lorce and effect, and, i
n the last three (3) years, 

neither the Company nor an
y of its

Subsidiaries has received fro
m any of its insurance carrier

s any written notice of canc
ellation or

nonrenewal of any such insur
ance policies, Except as set 

{'orth on Sc1lc;dul~ h,22, the 
Company

and each of its Subsidiaries do
 not have any self-insurance 

or co-insurance programs, o
ther thin

standard deductib]es on any su
ch insurance policies.

Section 6.23. lacarci~n Car~ru
~~f 1'r~~ctir.rti Act. The Com

pany has received a copy of

the l oreign Corrupt Practices
 Act, 15 U.S,C, §~78 dd-1 et 

seq,, as amended (the "FCPA
") and

understands its rec~uiremcnts, 
None of the Company, its Su

bsidiaries, or, to the Knowled
ge of

the Com}~any, any of its age
nts or representatives (i) has

 taken any action which is o
r could be

ciecmed to be ~i materiel violat
ion af'the FCYn or similar le

gislation in other countries in 
which it

c~pe;iates; (ii) is aware of any 
action or conduct which could 

be deemed to be a material 
violation

of the }'CPA or similar legis
lation in other• countries in w

hich it operates, or (iii) has 
offered,

liven, paid, authorized the pa
yment of, or promised, dire

ctly or indirectly, any mone
y, gift,

promise or other thing of valu
e to any Foreign Official (or to 

any Person while knowing it 
will be

offered, given or promised to a
 Foreign Official) for any p

urpose including, by way of e
xample,

influencing any act or decisio
n of such Person acting in t

heir official capacity, inducin
g such

]'e;rson to do or omit to do an
y action in violation of their l

awful duty, inducing; such Pe
rson to

use their ini7uence with any Gov
ernmental Authority to affect 

or influence any act or decisi
on of

such Governmental Authority, i
n order to assist the Compan

y to obtain or retain business
 for or

with, or in directing business
 to, any Person. "l'c~rc~n UP[icial" means (a) an offi

cer or

employee o1' any non-United States Ciovernmcntal Authorit
y or any political subdivision,

dc~~artment, agency cfr inslrlu
nentality thereof; (h) a Perso

n acting in an official ca}~aeit
y for or

on bellall' o(' any such Governm
ental Authority; (c) a membe

r or official of any political 
party

outside oi'the United States; an
d (d) any other meanings or i

nterpretation given to the term 
under

the FCYA as it applies to the bu
siness of the Company.
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Section 6.24. Brokers, Neither the Company, nor any of the officers, directors,

employes or stockholders of the Company, has emplo
yed any broker or finder in connection

with the transactions contemplated by ibis Agreement.

Section 6.25. Itet~istruti~n Ri~his. Except as set forth in the Compan
y Constitution or

on ti~l~~~I_ul~_G.?S, no Pcrson has any right to cause the Co
mpany to effect the registration of any

Ordinary Shares oI' the Company or any other securiti
es (including debt securities) of the

Company.

Section 6.26. i)iscic~surc~; Iteliancc.

(a) The Company has made available to Level Equity al
l the information

reasonably available to the Company that Iaevel Equity
 has rec{uested for deciding whether to

acquire the Series A Shares, including certain of the C
ompany's projections in its business plan,

Nn representation or warranty of the Company containe
d herein, as qualified by the Disclostiu•e

Schedules or the Documents, and no certificate furnish
ed or to be furnished to Level Equity at

the Closing contains any untrue statement of a material
 fact or, to the Company's Knowledge,

omits to slate a n~~aterial fact necessary to make the statements th
erein, in light of the

circumstances under which they were made, not mis
leading as of the Closing Date. It is

i.mdcrstood that this representation is qualified by the fact 
that the Company has not delivered to

f..evel Equity, end has not been rec~uesied to deliver, a private placement ar simila.r

memorandum or any written disclosure of the types of 
information customarily furnished to

purchasers of securities.

(h} T'he Company acknowledges and agrees that (i) the
 representations,

warranties, covenants a~1d agreements of the Company
 contained herein are being made as an

inducement to Level Equity to enter into the Documen
ts and to consummate the transactions

contemplated hereby and thereby, and (ii) Level Equi
ty has relied nn such representations,

warranties, covenants a~1d agreements in determining w
hether to enter into the Documents and

to consurnmate the transactions cor~templated hereby an
d thereby.

ARTICL ~' VTI

RI'~l'RrSENTA`l INNS OF THE SELLING SHAREH
OLDERS

Cach of the Selling Shareholders represents to T.,evel Fr
uity, the Pal•ent and the Investor,

severally acid ~1ot jointly, as of the Closing Date, as foll
ows:

Section 7.1. Power anel Authority; Solvency.

(a) It has the requisite legal power and authority nece
ssary to enter into,

deliver and perform its obligations pur•suani to each of the 
Documents to which it is a party.

(b) Its execution, delivery and performance of each Docum
ent to which it is

a party has been duly authorized and no other proceedin
g on its part is necessary to authorize

t11c execution, delivery and performance of the Docume
nts to which it is a party and the

transzctions contemplated hereby and thereby.
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(c} It is not insolvent as that term
 is defined in the Corporations 

~1ct, has not

suspended payment of its debts 
and is not currently the subject 

of any bankruptcy, winding up,

creditors petition, rear~anization
 or sii~nilar proceeding or cla

im which is pending or, to i
ts

knowledge, threatened.

Section 7.2, Iiindint~ Effect; Noncontraventi
e~n.

(a) Each of the Documents to wh
ich it is a party constitutes a

 valid and

binding obligation of the Sellin
g Shareholder enforceable agai

nst the Selling Shareholder an
d

any party the Selling Sharehold
er enters into this Agreement nn

 laehalf af, including any holde
r

of a beneficial interest, in ac
cordance with its terms, except 

as such enforceability may b
e

subject to applicable bankr~iptcy, reorganization, ins
olvency, moratorium car similar laws

ai'fecting creditors' rights gen~r~ll
y or by genera( principles of equ

ity.

(b) The execution, delivery and p
erformance by the Selling Sh

areholder of

U1c i~c~cumcnts to which it is a pa
rty and the cons4unmation of 

transactions contemUlated hereb
y

end thereby do not anti shall. no
t (with or without notice or la

pse of time or both). (i) result
 in

the imposition of any Encum
brance upon any of the pro

perties or assets of the Selli
ng

Shareholder, (ii) cause the accel
eration or material modiFicatio

n of any obligation under•, creat
e

in any party the right to terminat
e, constitute a default or brea

ch of, or violate or conflict wit
h

the terms, conditions or prov
isions of any contract or agr

eement to which the Selling

Sh~rcholder is a party or by 
which the Selling Shareholder is

 bound, in each case, in any

material respect; {iii) result in a 
material breach or material viol

ation by the Selling Shareholder

of ~~ny o[' the terms, conditions
 or provisions of any Law o

r ,Tud~;ment to which the Selling
;

'shareholder or any of their res
pective properties or assets i

s subject; or (iv) rec7uire a
ny

~uthori~ation, consent, approval
, exemption or other action b

y or declaration or notice to 
or

rcgisiration with any third Perso
n or Crovernmenta( Authority.

Section 7.3. Ownership of Common S
tock. The Selling Shareholder

 holds of record,

owns beneficially and has food 
and marketable title to all of its 

Existing Shares, free and clear 
of

any and all Encumbrances (other than 
Encumbrances imposed by the

 Company's current

constitution and applicable secur
ities I.,aws). Except as contemplated by th

e Documents to

which it is a party, (i) the Selli
ng Shareholder• is not a party to 

any voting trust, proxy or oth
er

a~;ceement or understanding; with
 respect to the voting of any 

of its Existing Shires that will

survive the Closing Date, and (
ii) no right of (first refusal, ri

ght of first offer oi• other• simi
lar

agreement exists with respect to t
he Selling Shareholder's Existi

ng Shares.

Section 7.4. Leal I'roceedin~s. There are 
no Proceedings pending or, to th

e Selling

Shareholder's knowledge, threat
ened against the Selling Shareh

older or any of their Affiliates

that challenge or seek to prevent,
 enjoin or otherwise delay the t

ransactions contemplated by the

Documents.

Section 7.5. 13rolcers and Finders, No Pers
on acting on behalf or under the 

authority

c~1' neither the Selling Shareholder
 is or will he entitled to any bro

ker's, finder's, ar similar fee or

commission in connection with t
he transactions contemplated her

eby.
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Section 7.6. Investment Itcn~•cticn
tati~ns of Continuing Sh

areholders,

(a) Such Continuing Shareh
older is acquiring its 

Replacement Shares in

exchange for such Conti
nuing Shareholder's ~xc

han~ed Ordinary Shares
 for such Continuing

Shareholder's own accoun
t for the purpose of inv

estment and izot with a v
iew to or for sale in

connection with any di
stribution thereof. Such

 Company Shareholder 
will not distribute the

Replacement Shares acq
uired by it hereunder i

n violation of the Securit
ies Act of 1933, as

amended (the "Scetn•iti~;s
 net") ar any other appli

cable securities Laws.

(U) fn formulating a decisio
n to enter into this Agr~;e

ment, such Continuing

Shareholder has relied s
olely upon (i) the provi

sions of this Agreement,
 (ii) its independent

investi~Gition oPthe Paren
t and its Subsidiaries' bus

iness and (iii} consultatio
ns with its legal and

financial advisors with respect to this Agreement and the natuy~e of the transactions

contemplated hereby; and
 that in entering into t

his Agreement no reliance
 was placed by such

Continuing Shareholder u
pon any representations

 or warranties other than
 these contained in

this Agreement.

(c) Such Continuing Shareh
older is Financially able to

 hold the Replacement

Sh~u~es being issued to 
it hereunder for long-te

rm investment, believes 
that the nature and

Gunount of the Replaceme
nt Shares hein~ acquir

ed are consistent with its
 overall inve:stmeni

program and financial p
osiiion and reco~niz~;s

 that an investment in t
he Parent is highly

speculative and that th
ere are substantial risks

 involved in the exchang
e of the t:0171~c117y

Ordinar•y Shares held by
 such Continuing Share

holder, including, witho
ut limitation, that a

Continuing Shareholder cou
ld incur a loss of its enti

re investment.

(d) Such Continuing Share
holder confirms that (i) i

t is familiar with the

business of the Parent and
 its Subsidiaries, (ii) it h

as had the opportunity to
 ask questions of the

officers and directors of 
the Parent and its Subsidia

ries and to obtain (and th
at such Continuing

Shareholder has received
 to its satisfaction) such 

information about the bu
siness and financial

condition of the Parent
 and its Subsidiart•ies as it has reasonably reque

sted and (iii) such

Continuing Shareholder, 
either alone or with a r

epresentative (as defined 
in Rule 5Q1(h)

promulgated i.~nder the S
ecurities ~1ct), has such

 knowledge and experien
ce in ('inancia( and

business r~~atters that suc
h Cantinuir~g Sharehold

er is capable of evaluating
 the merits and risks

cif the prospective investme
nt in the lZeplacement S

hares.

(e) Such Continuing Shareh
older's residence addres

s is as set forth on

i:xhibit n o1'this Agreemen
t.

(~ Such Continuing Shareh
older understands that th

e Replacement Shares

being issued to it hereun
der have not been regis

tered under the Securiti
es Act or any other

securities Laws and must be held indefinitely unless subsequently registered under the

Securities Act and any 
other applicable securitie

s Laws or unless an ex
emption from such

registraii~n becomes or is
 available.

(g) Such Continuing Shareh
older understands that n

o public market not

exists for the shares o:f Pare
nt Common Stock, and 

that the Parent has made n
o assurances that a

public market will ever ex
ist for the shares of Paren

t Common Stock.
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(h) If a Continuing Shareholder is not a United States person (as defined ley

Section 7701(a}(30) of the Code), such Continuing Shareholder hereby represents that it has

satisfied itself as to the full observance of the laws of its jurisdiction in connection with the

receipt of the Replacement Shares to be received by it hereunder or any use of this Agreement,

including (i) the legal .requirements within its jurisdiction for its receipt of any Replacement

Shares, {ii) an.y foreign exchange restrictions applicable to such receipt, (iii} any consents of a

Governmental Authority or other third Person that may need to be obtained, and (iv) the Tax, if

any> that may be relevant t~ the receipt, holding, redemptio~l, sale, or transfer of the

lZeplacement Shares to be issued lc> it hereunder. Lach Continuing Shareholder's

consummation of the transactions contemplated by this A~reernent and continued beneficial

ownership oP the Replacement Shares to be issued to it hereunder will not violate any applicable

I,aw of'such Continuing Shareholder's jurisdiction.

ARTICLE VIII

12I+~YR~S~NTATIONS Or LEVEL CQUITY, THE 1'AR~NT AND THE INVESTOR

(i} Each bevel Fund hereby represents and warrants to the }'agent, severally and

not jointly, as of the date hereof' and as of'the Closing Date, (ii) the Parent hereby represents and

wai•ra~}ts to I,cvel Equity as of the d~~te hereof' and the Closing Date, and (iii) and the Investor

Iiercby represents and warrants to tl~ic Company, the Parent and the Selling Shareholders, as of

the date hereof and as of the Closing U~te, ~s follows:

Section 8.1. Or~;a~nizs~tion. It is a legal entity, duly organized, validly existing and in

goad standing under the laws of its jui•isdiciion of organization, is duly qualified to do business

and in good standing in each other jurisdiction where the failure to so qualify would have a

material adverse effect and has all requisite legal power and authority to own, lease and operate

the assets used in its business, to carry on its business as presently conducted, to enter into the

Documents tc~ which it is a pariy, to p~;rform its obligations tr~ereunder and thereunder, and to

consummate the transactions contemplated hereby and thereby.

Secti~~n 8.2. Nn Cont7icts. Its execution, delivery and performance of the Documents

lc~ which it is a party, its consummation of the transactions contemplated hereby and thereby and

its compliance with the provisions hereof and thereof will not (a) violate any provision of any

Law applicable to ii or any of its properties or assets or (b) conflict with or result in any breach

of ~tny of the terms, conditions or provisions of, or constitute (with due notice or lapse of time, or

both) a default or give rise to any right of termination, cancellation or acceleration under, or

resuli in the creation of any Encumbrance upon any of its properties or assets under, its

Governing Documents or any material contract to which it is a party or subject,

5cetion 8.3. 1~1n Consent or Annroval Required. Nn consent, approval or

authorisation oi; or declaration to or ailing with (including pursuant to any federal or state

securities laws), any Verson is required far t11e valid authorization, execution and delivery by it

~t~ the C)ocuments to which it is a p~~rty or For its consummation ot'th~; transactions contemplated

hereby and thereby, otlZer than those consents, approvals, authorizations, declarations or Cilings

which have been obtained or made, as the case may bc.
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Section 8.4, Authorization. It has all rc
quisitc power and authority t

o execute, deliver

and perform the nocumen
ts to which it is a party and to consum

mate the transactions

contemplated by such Docum
ents. Each Document to wh

ich it is a party constitutes a
 valid and

binding obNgation of each of
 the Investor, each Level Fun

d, and the Parent, as applica
ble, and is

enlarceable against it in acco
rdance with its terms, excep

t as such enforceability may
 be subject

to a~}~licable bankruptcy, reo
rganization, insolvency, mor

atorium or similar laws af
fecting the

enforcement of creditors' rig
hts generally or by general pr

inciples of equity.

Section $.S. Invc~tn~cnt 12et~resc~~t:itio
~ts.

(a) `['he 1nv~stor is acquiring t
he Existing Shares for its o

wn account, for

investment and not with a 
view to the distribution there

of, nor with. any present in
tention of

distributing the same. each L
evel Fund is acguirin~ the Ser

ies A Shares f'or its own ac
count for

ll~e purpose of investment and
 not with a view to or for sal

e in connection with any d
isiributian

thereof. Neither Level Fund 
will distribute the Series A S

hares in violation of the Secu
rities Act

or any otllei• applicable secu
rities Laws.

(h) 'l~he Investor is not relyi
ng on any representation, w

arranty, statement, act

or investment expertise af' a
ny other investor in maki

ng the Investor's decision
 to purchase the

Nxisting Shares. Neither L
evel Fund is relying on 

any representation, warranty
, statement, act

or investment expertise of an
y other investor in making 

I.,evel Equity's decision to p
urchase the

Series A Shares.

{c) 'I'hc Investor has had a rea
sonable time prior to the dat

e hereof to ask

c~ucstions and receive answer
s concerning the terms and 

conditions of the offering 
of the

Txisting Shares, and to obt
ain any additional informati

on which the Company po
ssesses or

could acquire without unreas
onable effort or expense, an

d has generally such knowle
dge and

experience in business and 
financial matters and with res

pect to investments in sec
urities of

privately held companies 
as to enable them to und

erstand and evaluate the
 risks of such

investment and form an in
vestment decision with re

spect thereto. Faeh Level
 Fund has had a

reasonable time prior to the
 date hereof to ask question

s and receive answers conc
erning the

terms and conditions of the
 offering of the Series A 

Shares, and to obtain any 
additional

information which the Pare
nt possesses or could acq

uire without unreasonable 
effort or

expense, and has generally 
such knowledge a.nd experie

nce its business and financia
l matters

rind with respect to inves
tments in securities of pri

vately held companies as 
to enable them to

understand and evaluate t
he risks of such investme

nt and form an investmen
t decision with

respect thereto.

(d) ~;ach bevel Fund is financ
ially able to hold the Series

 A Shares for long-

tern~ invc:stmcnt, believes t
hat the nature and amoun

t of Series A Shares are co
nsistent with its

overall invesirnent program
 and financial position a

nd recc~gnices that an in
vestment in the

('arent is highly speculati
ve and that there are substan

tial risks involved in the i
nvestment for the

Series f1 Shares, includi
ng, without limitation, th

at each Level Fund could 
incur a loss of its

entire investment,

(e) each bevel Fund's princ
ipal place of business is as

 set forth on Exhibit A

a1'this Agreement.
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(~ Each Level Fund understands that the Series A Shares have not been

registered under tl~e Securities Act or any other securities Laws and must he held 
indefinitely

unless subsequently registered under the Securities Act and any other applicable securities 
L~iws

oc unless an exemption from such registration becomes or is available.

(g) Each bevel Fund understands that no public market now exists for the

Seric;s A Shares, and that the Parent has made no assurances that a public market will e
ver exist

for the Series A Shares.

(h) Each Level Fund is an accredited investor as defined in Rule 501(a) of

ite~;ulation ll promulgated under the Securities Act.

Section K.6, Brokers and Finders. No .Person acting on behalf or under the authority

of a bevel Fund, the Parent oi• the Investor is or will be entitled to any broker's, 
finder's, or

similar fee or commission in connection with the transactions contemplated hereby.

ARTICI..E IX

PItTOR OIt SIMUL'I'ANE(?US ACTIONS

The obligation of the Investor to purchase the Existing Shares at the Closing 
is

subject to the fulfillment, or the waiver by the Investor, of each of the following con
ditions on or

bel:ore the Closing, as applicable:

Sccti~n 9.1. Uircctor IndemniCic~tion A~recment. On the Closing Date, the Parent

shall Dave executed and delivered an agreement with the Lcvcl Equity designated 
directors (as

described in the Stockholde~•s' Agreement) evidencing the terms and conditions of s
uch Person's

ir~dernnificatio~~ by the Company.

Section 9.2. llirector's and Officer's Insurance. On or prior' to Closing, the Parent

shall hive obtained directors' and af~cers' liability insurance from a nationally 
recognized

insurance company rated "A" or above in form and substance satisfactory to Level Eq
uity, and

shill have delivered satisfactory evidence of such insurances to Level Equity.

ARTICLE X

COVENANTS

Section 10.1. Exclusivity, llui•ing the period from the Effective Datc and continuing

~.int.il the earlier of'thc Closing or termination of this Agreement in accordance with its term
s (the

"li.~l~riil~ Peri~~~l"), neither the Company nor anyone engaged by the Company will engage in 
any

discussions, negotiations, or provide information to any third party, other than Level equ
ity, with

respect to a financing or sale of any portion of assets of or F,quity Securities of the Compa
ny or

any of its Subsidiaries (other than sales of iirventory in the ordinary course of business).

Section lO.2. Interim Conduct of Business.
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(a} Durin6 the Interim Period
, the Company and each o

f its Subsidiaries

shall, except as otlierwisc ex
pressly contemplated by this

 Agreement or to the extent
 that Level

Lquity shall otherwise cons
ent in writing, (A) carry o

n its business in the ordina
ry course of

business consistent with pas
t practices, (B) use commer

cially reasonable efforts 
to preserve

intact its present business 
organization, and (C) not tak

e any action that would ca
use, or result

in, any of the representation 
and warranties of the Compa

ny and the Selling Share
holders set

Porlh ire this Agreement to be
 untrue;

(b) During the Interim Perio
d, the Company shall IlOt, 

either directly or

indirectly by amendment, me
rger, consolidation or other

wise, do any of the actions o
r enter into

any of the transactions listed
 in Section 4.2(c)(iii) 01' the

 form of Restated Certific
ate withotri

the prior written consent of 
Level Cquity; and

(c) During the Interim Period, t
he Company and its Subsidi

aries shall afford

to Level Equity and its aLithor
ized employees, counsel, a

ecauntants and other repr
esentatives all

information rights set forth in
 Arlicl~ [V of'the form of t

he Stockholders' Agreement
.

Section 10.3. Transfer Ta
xes. All transfer taxes, fees

 and duties under applicabl
e law

inc~u~red in connection wit
h the transactions contempl

ated by this Agreement (t
he "'1~!'.lIlSI_~1~

"faxes") will be borne and 
paid by the Company. "I'he 

Company will prepare and fi
le any Tax

Return related to such Transf
er 'Taxes.

Section 10.4. l~:xchstnt~c of X11 fires, The
 parties intend that (a) the

 exchange of the

l xchar~ge Shares for the Rep
lacement Shares on the te

rms of this Agreement shall
 qualify as a

nantaxablc transaction under
 Subdivision 124-M of the

 ITAA and (b) such exc
hange of the

T'xchange Shares for the Re
placement Shares together

 with the Level Subscriptio
n shall qualify

as a transaction described i
n Section 3S l (a) of the Inte

rnal Kevenue Cade of 198
6, as amended

(the "Code"),. The patties
 shall report consistently wi

th such treatment, Notwi
thstanding the

foregoing, each Continuing
 Sha~•eholdcr has consulted 

with and is relying solely 
on its own tax

counsel with respect to the ta
x consequciices of the transa

ctions contemplated by this
 Agreement.

Section 1t).5. Completion 
of Stcns. As soon as practic

able i'ollowing the Closing
 Date,

Parent and its Subsidiaries s
hall complete steps six and 

seven oCthe step plan attach
ed as I:xhil?it

F_I hereto re~;ardin~; the (a) fo
rmation of an Australian t

ax group and (h} the tran
sfer of the

C:ompany's intellectual proper
ty assets and/or the Compa

ny's US Subsidiary, SimPR
O Software

I.,td, la the Parent.

Section 1Q.6. F.st~~blihhmenl al' t)t~tic►n 1'001. As soon as practicable f
ollowing the

Closing Date, the Parent wi
ll establish an equity incen

tive plan, approved by the 
board of the

Parent, which creates an opt
ion pool representing ] 0% o

f the issued ec~Ltity of the Par
ent.

Section 14.7. (;rru~t oi' O
nfions. As soon as practicabl

e following Che Closing U
ate, tl~e

1'ai•ent shall conduct a 409
A valuation and, promptly 

thereafter, grant an optio~i
 to purchase

Parent Common Stock rep
resenting 2% of the fiilly d

iluted equity of the Parent
 to each of

Bradley Couper, Alan Bigne
ll and Sean Diljore.

Section 10.8. I'nlicics .~n~l PrY~c~dures. A
s soon as practicable foll

owing the Closing

llate, Parent and firs Subsidiaries shall imple
ment or update such policies and procedures
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regarding intercompa
ny transactions and indi

rect taxes as are requir
ed to comply with app

licable

law in each jurisdictio
n in which the Pzrent a

nd its Subsidiaries do b
usiness.

Section 10,9. 1'rivacv 1
'olicv. As soon as p

racticable following 
the Closing Date, the

Company shall impleme
nt a revised privacy p

olicy, in a f.'arm satisf
actory to Level Equity, 

which

is tailored to the Compa
ny's business and wh

ich contains terms con
cerning the collection

, use

a~ld possession of perso
nal information,

Section 1O..10.12elease
.

(a) For and in considerati
on oI' the amounts and/

ar shares to be paid a
nd/or

issued to the to the Sel
ling Shareholders her

eunder, the additional
 covenants and promise

s set

larth in this Agreemen
t, and other good and 

valuable consideration
, the receipt and suffic

iency

of which is hereby con
firmed, from and af

ter the Closing Date, 
each Selling Sharehol

der

(including each Contin
uing Shareholder and

 each exiting Shareho
lder}, on behalf` of its

elf and

its assigns, successors,
 heirs, beneficiaries, re

presentatives, agents, S
ubsidiaries and Affil

iates

(other than the Compa
ny) (collectively, the

 "Re;lei►sin~ 1'~irtie:s"), here
by fully, finally and

irrevocably releases, 
~equits and forever discharges ea

ch Level Fund, the 
Company, its

Subsic~iai•ies and the 
officers, direct:ors, st

ockholders, representat
ives, employees, prin

cipals,

agents, successors, as
signs, beneficiaries, h

eirs, executors, person
al or legal representat

ives,

insurers, attorneys and 
Affili~ites of any of th

em (collectively, the "R
el~~iti~cl Par~i~~s") from

 any

and all commitments, a
ctions, debts, claims

, counterclaims, suits,
 caus~:s of action, dam

ages,

demands, liabilities, o
bligations, costs, exp

enses, and compensati
on of every kind and 

nature

whatsoever, past, prese
nt, or future, at law ~r 

in equity, whether kno
wn or unknown, contin

gent

or otherwise, which su
ch Releasing Parties, o

r any of them had, has
, or may have had at 

any

time in t11e past until
 and including the Clo

sing Date against the 
Released Parties, or a

ny of

ll~em, which relate to 
or arise out of such Re

leasing Party's relati
onship with such Rel

eased

P~z~~ty as, or its rights o
r status as, art equityha

lder, officer or direct
or of the Company or a

ny of

its Subsidiaries, includ
ing, without limitatio

n, under any Governin
g Documents (collec

tively,

"t'c~~~seti ~~I' notion"); provided
, that nothing set for

th in this Se:ctic>n 1 U.9 shall relieve any

Released Party for (i) 
Causes of Action aris

ing from or in connecti
on with this Agreeme

nt, the

stockholders' Agreeme
nt and any other agr

eement entered into 
by any Releasing; Part

y in

connection with its, hi
s or her entry into th

is Agreement and the
 transactions contemp

lated

hereby and thereby OI• (ii) any rights of a Selling Shareholder with respect to any

indemnification in fa
vor of, or limitation o

f liability of, or reimb
ursement of expenses

 of, a

currci~t or former dire
ctor, officer or eyuity

holder of the Compan
y or any oP its Subsid

iaries

pursuant to the Gover
ning Documents of th

e Company and/or the
 Company's Subsidiar

ies or

any written indemnif catio
n agreements or insur

ance r$coveries unde
r any directors' and

c~fCcers' or comparabl
e insurance policy,

(b} Lach Selling Shareho
lder hereby represents 

to the Released Partie
s that

such Selling S1larehold
er (i) has not assigned 

any Causes of Action o
r possible Causes of A

ction

a~,ainst any Released P
arty, (ii) fully intend

s io release all Causes 
a['Action against the R

eleased

Parties including unkn
own and cantingcnt C

auses of Action (oth
er than those specific

ally

reserved above}, and 
(iii} leas consulted wit

h counsel with respect t
o the execution and de

livery

of this general release 
and has been fully app

rised of'the consequ
ences 1lereo£ I~urthcrmore,
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such Selling Shareholder
 further agrees not to i

nstitute any litigation, la
wsuit, claim or action

Against any Released Party
 with respect to the rele

ased Causes of Action.

(c) Each Selling Shareholder he
reby represents and wart•ants lhal such

Selling Shareholder has a
ccess to adequate infor

mation regarding the ter
ms of this Agreement,

the scope and effect of t
he releases set forth her

ein, and all other matters
 eneampassed by this

n~;reement to make an i
nformed and knowledgea

ble decision with regard
 to entering into this

n~;rcem~nt. Such Selling Shareholder further represents and warrants that such Selling

Sha~•eholder has not relied
 upon the fZelcased Pa

rties in deciding to ente
r• into this Agreement

and has instead made its
 own independent analy

sis and decision to enter i
nto this Agreement.

(d) Each Selling Sharehol
der hereby waives any an

d all preemptive rights
,

rights of first refusal, righ
t of first offer or other 

similar rights such Selli
ng Shareholder has as

an equity holder of the C
ompany relating to the 

transactions contemplate
d by this Agreement

including, without limitat
ion, under any Governi

ng Documents, any share
holders' agreement or

~th~r equity interest agre
ements, orally or in writ

ing, to purchase or acqu
ire from the Company

or any shareholder of the
 Company any Fc~uity 

Securities in the Compa
ny, or any securities

convertible into or exchan
geable For Equity Secur

ities in the Company,

Section 1t}.11. CA~t' C.
umr~li~incr, Following th

e Closing Date, al(fin
ancial statements

to he delivered under th
e Stockholders' Agree

ment shall be presented 
in accordance with the

books and records of th
e Company and shall h

ave been prepared in ac
cordance with generally

accepted accounting pri
nciples as in effect from

 time to time in the Uni
ted States, consistently

~pp(ied ("GAAY"), exce
pt as otherwise noted th

erein, and subject to the 
absence of footnotes and

Yo year-end adjustments.
 At any time at which t

he Company has any S
ubsidiaries or controlled

Affiliates, all such fina
ncial statements shall b

e the consolidated fina
ncial statements of the

Co~t~pany and such Subsi
diaries and, if renuired b

y GAAP, such controlled
 Affiliates.

Section I O.12. Fiscal Yea
r. Following the Closing D

ate, the Company shall
 cause (a)

each of its, and each of its
 Subsidiaries', fiscal ye

ars to end an December
 31 of each year, and (h

)

~~~ch al' its, and each of i
ts Subsidiaries', fiscal q

uarters to end on dates wh
ich are consistent with

a fiscal year end as descr
ibed in 5cc;tic~n I0. I_'.~cl~

.

Section 10.13. Divc~tme
nt of Minority Shar

ehvldin~s. Within three (3) months

immediately fallowing t
he Closing Date, the C

ompany shall have prov
ided bevel Equity with

evidence that the Compa
ny has divested its enti

re sh~ireholding in GEM
 Software Solutions Ply

T,td (ACN 163 419 878)
 and SimPRO Managed 

Services Pty Ltd (ACN 
139 013 317), either by

disposing of its shares in 
both entities or procuring

 both entities be wound 
up and deregistered.

Section 10.14. 1n~c~ilct
:tu.rl Proncrty As~+i~n«~c~il. Within three (3) months

in~mcdiatcly following t
he C(osin~ Date, the Co

mpany shall have provi
ded Level Equity with

evidence of assignments
 in favor of the Compan

y in respect of any and 
all Intellectual Property

Rights which were create
d by employees or cont

ractors of the Company's
 supplier, Greymouse,

in the course of such emp
loyees or contractors pr

oviding services to the C
arnpany,

Section ]0.15.St~nd~rd
 Terms and Condition

s, Within three (3) mon
ths immediately

following the Closing; Da
te, the Company shall 

have amended its stand
ard terms and conditio

ns
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to be as co~rlained within it
s F:lardware Sale and I~oste

d Services (the "New 1'
&C") and shall

have transitioncd ill custome
rs of the Company and its 

Subsidiaries to the New T&
C.

Section 10.16. Restrictive 
Covenants.

(a) In consideration oi' the benefits of this Agreement
 to the Exiting

Shareholders and in conside
ration of the acquisition by 

the Investor of the Sale Sh
ares, and in

order to induce the parties to
 enter into this Agreement,

 during the period comme
ncing nn the

Closing Date and ending
 on the eighteen month 

anniversary of the Closin
g llate (the

"I:_~s~_ric►ivr_1'~riocl"), each exiting
 Shareholder, severally and 

not jointly, covenants and 
agrees

that it will not (and that such E
xiting Shareholder shall cau

se its Affiliates (collec
tively,

"IZc~l~ic~l_I'crsc~i~s") not to), wi
thout the express prior wri

tten approval of the Compan
y, directly

or indirectly, (i) solicit, recrui
t, contract with, induce or

 attempt to infl~~ence or ad
vise, any

current or firmer sales agent
, client, customer, independ

ent contractor, vendor, lic
ensor, current

or lormer employees or othe
r agents or representatives o

f, or any other Per•san that 
has, as of the

date hereof; an employmen
t, agency, independent c

ontractor, or other relation
ship with, the

Company or any ofi its Subsidiaries (colle
ctively, "Itestrict~el P~~~s~~n~;"}; (ii) impair such

Ite:stricted Person's relati
onship with the Company o

r any of its Subsidiaries or h
ire, engage or

C11TE:1• into c~Ily co-ownership ar other
 arrangement with any suc

h Restricted Person; or (
iii)

interfere with, or seek to i
nterfere with, the relations

hip or potential relationsh
ip between the

Company or any of its Subs
idiaries, on the one hand,

 and any such Restricted 
Person, nn the

other• hand.

(b) I)urin~; the Restrictive Per
iod, no exiting Sharehol

der or any of its

nl'filiates shall, eithet• dire
ctly or indirectly, as a 

proprietor, partner, stockho
lder, debtor,

director, executive, employe
e, consultant, joint ventur

er, investor or in any o
ther capacity,

engage in, or own, manage, 
operate or control, or partic

ipate in the ownership, m
anagement,

operation or control of, any
 entity that engaged in 

competition with the busi
ness of the

Company and any of its Sub
sidiaries as currently condu

cted or as proposed to be 
conducted as

oI'the dale hereof.

(c) It is acknowledged and ag
reed that a breach by a Ex

iting Shareholder or

any of its Related Persons 
of this ';~cticin 1 t). l fi or hrlicle XX may 

cause irreparable and

material loss and damage to t
he Company as to which t

he Company will not have
 an adequate

remedy at law or in equity
. Accordingly, each Exiting 

Shareholder acknowledges 
that the

issuance of an injunction 
or other equitable remedy 

is an appropriate remedy 
for any s~zeh

breach without the necessi
ty of proving that monetary

 damages are inadequate 
or cannot be

measured and without the ne
ed to past any bond or othe

r security.

(d) Each exiting Shareholder a
cknowledges and agrees th

at, given the nature

of the business of the Comp
any and its Subsidiaries and

 the transactions contemp
lated by this

ngr•e;ement, the covenants c
ontained in this Section._10

.16 contain reasonable lim
itations as to

time, geographical area and 
the scopa the activity to be

 restrained, and do not impo
se a greater

restraint than is necessary to
 protect and preserve for th

e Company the goodwill o
f the business

of the Company and its Sub
sidiaries and to protect the 

other legitimate business i
nterests of the

Company. "I'o the extent that the cove
nants provided for in this 

Sccti~~n 10.16 may later be

deemed by a court to be too 
broad to be enforced with r

espect to duration or with r
espect to any
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particular activity or ge~~ra
phic area, the court making

 such determination shall 
have the power

to reduce the duration or s
cope of this Section 10.1

6, and to add or delete spec
ific words or

p1lr~ses. 'Phis ~~~rti~~n 1 t),1C, as modified, shall t
hen be enforced.

ARTICI.,E XI

INDEMNIFICATION

Section 11.1. Yndcmnifica
tion l3Y the Company anti the 

Exiting Shareholders.

Subject to the limitations 
set forth below, each of th

e Company, the Parent a
nd the Investor

(collectively, the "C'c~~<i
ny II7Cj~11111II' in T I'~irtic:;") and the Exiting Shareholders shall

indemnify, defend and hold
 Level- Equity a~~d each of its offi

cers, clirectars, members, 
partners,

nl'tiliates, employees, agen
ts and representatives (coll

ectively, "indcn~.nitc~s") ha
rnlless against

gill liability, lass, demand, 
judgment, claim, action, ca

use of action, cost, damag
e, deficiency,

`i'ax, ~cr~alty, tine or expense
, whether or not arising ou

t of'third party claims (inc
luding interest,

penalties, any diminution in
 value, and other similar

 damages, and reasonably 
iricurrcd legal,

consulting and other profes
sional fees and expenses, 

and all amounts paid in 
investigaCian,

dci'cnse or settlement of any 
of the Foregoing) (each a "1

.,oss"), retatin~ to or arising
 from:

(a) the untruth, inaccuracy 
or breach of any of the 

representations and

warranties made by the C
ompany in Article VI of

 this Agreement (as supple
mented by the

Disclosure Schedules);

(h) any breach of the covenan
ts or agreements of the Com

pany contained in

this agreement;

(c) any fi•aud or inientio~lal 
misr~:presentation by the Com

pany; or

(d) the matters set Earth on Sch
edule 11.1.

ror purposes of S~ctinn 
l I.l, the existence of an

y inaccuracy in or brea
ch of any

representation or warranty 
and the amo~u~t of Lasses

 with respect thereto shall
 be determined

without regard to any materi
ality, material adverse ef

fect or other similar quali
fication contained

in or otherwise applicable 
to such representation or

 warranty. The Company Indemnifyi
ng

Parties and the ] xitin~ Shar
eholders shall be liable for 

any Loss in connection wi
th Seeti~n 1 l.l,

~~re»~ icl~~:l that any such Loss 
shall he satisfied (i) first, try

 tl~e Exiting Shareholders, 
severally and

in the proportion that the Lx
it Consideration received b

y each such Exiting Share
holder bears to

the total l xit Consideration payable 
pursuant to this Agreement

, but subject further to 
thy;

F.,xiting Shareholder Cap, a
nd (ii) second, by the Co

mpany Indemnifying Parti
es, jointly and

severally, subject to the Gap.

Section 11.2. Indemnifi
cation by SeUin~ Shareho

lders. Subject to the lim
itations set

Forth below, each of the Se
lling Shareholders (includ

ing, for the avoidance oFdou
bt, the Exiting

Shareholders and the Conti
nuing Sharcl~olders) shall 

severally indemnify, defend
 and hold (i}

each of the Indemnitees and 
(ii) each of the Indemnitee

s and the Company (solely
 with respect to

a breach of 5~ction l 0,1 C or Article.XX) harml
ess against any Loss relatin

g to or arising from:

.~
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(a) the untruth, inaccut•acy or breach of any of the representations and

warranties made by the Selling Shareholder in Article VII af'this Agreement;

(b} any breach of the covenants or agreements of such Selling Shareholder

contained in this Agreement; or

(c) any i:raud or intentional misrepresentation by such Selling Shareholder,

Tor purposes of S~:ctic~~~ 1 I ,2, the existence of any inaccuracy in or breach of any representation

or warranty and the amount of Losses with respect thereto shall be determined without rega
rd to

any materiality, material adverse etf~ct or other similar qualification contained in 
ar otherwise

applicable to such representation or warr~inty.

Section 11.3. Conditions of indemnificrtion.

(a) Notwithstanding the foregoing, (x) in nn event s11a11 an Indemnitee be

entitled to any indem~lity payment under (1) ti~~clic~r~ i_I__1(~rl until the aggregate amoun
t oCany

I..,c~ss exceeds One 1-]undyed and fifty "Thousand Dollars (US$150,000) (tihe "I~.~~i~i~~n
il%c<.~tio~z

l~,i~l;~t"}, at which point the I:;xitin~ Shareholders and the Company Indemnifying Parties 
shall

be: obligated to indemnify the Indemnitee against any l.,oss, including the amount of the

Indemnification ~3asket, j~rovici~d that the Indemnification Basket shall not apply to

re~~~•es~ntations and warranties contained in Scctic~n 6.1, ~~ction C.3, Scctic~n 
(~,5, S~ctic~n f>.(>,

~c~~ti~,n 6̂ 134;}, 5~~ti~~n (~.~t) or ~scctiu~~ C>.24 (such representations and warranties, the

"I•i~~~~lan~ent~tl fiti.~karr,~~i~t;<<i~~ns") or, for the avoidance of doubt, to the indemnity set out 
in

Sections 11.1(b), ~ a~• ~ ar S~c;tic~n 11.2, or (2) ~~cli~~~ 1 1, I {cl) until the aggregate am
o~int of

any boss incurred pursuant to such ~uctic~n 11_.l(ci) exceeds Z'en Thousand Dollars 
(US$10,000}

(the "S )~] C'CIJlC It1CICIT1171IiG%111011 Ihductit~lc"), at which point the Exiting Shareholders and the

Company Indemnifying I'arlies sl~~all only be obligated to indemnify the Indemnitee 
against any

Loss in excess of the Specific Indemnification Deductible, (y) the aggregate total liabilit
y of

each T~xiting Shareholder for indemnification obligations pursuant to Secti~~n 11.1(~~, (
h) or (d}

shall not exceed an amount equal to 30% of the Exit Consideration received by such
 L;xiting

Shareholder, converted into United States Dollars at the Exchange Rate (the "C:xitin

Sharch~lder C~ip"), rind (z) the aggregate total liability of the Company for indemni
fication

under :~~c~ion 11.1 ~a~ of this Agreement shall nat exceed an amount equal to 30% 
of the fatal

C~cvel Subscription Price, converted into tJnited States Dollars at the Exchange 
Rate (the

"C~"); i~rc~vi~lr_cl, that (i) with respect to claims for breaches of the Fundamental

Representations, and claims for indemnification pursuant to 5e~tion l 1. I (l~} or ~~, the Lap shall

be an amount equal to 100% of the total Level Subscription Price, converted into Unite
d States

Dollars at the Exchange Rate and (ii) that the Cap shall nc~t apply to any Loss resulting f
rom any

willful and material breach, fraud or intentional misrepresentation.

(b) Any amounts that become due and payable pursuant to Sectic7n ,I 1.2 shall

be paid by the applicable Selling Shareholder; j.~rc~vieicd, that a Selling Shareholder sha
ll not be

liable for indemnification under ti~4tiun I I.2~4~) or (h) in excess of an amount equal t~ 100°/n of

the C?xit C'ansideration received by an Exiting Shareholder or [he value of the Repl
acement

S}lares actually received by a Continuing Shareholder, in each case converted into L
Jnited States

Dollars at the Cxehange Raie (the "Sellin~arclie~ldcr C'a~"); ~vicic~l, hc>wc:vr~;
 that that the
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~~II121~ S}l£lT.•eholder Cap shall not apply to any Los
s resulting from any willful and material

breach, fraud ar intentional misrepresentation on the p
art of a Selling Shareholder,

(c) Notwithstanding anything to the contrary herein, (A) any ~mou»ts

payable to an Indemnitee by Che Company Indemnify
ing Parties pursuant to Scctie~n 1 1.1 shall

he satisfied, at the election of bevel F,quity, either in 
cash or in the issue of additional shares of

Series A Preferred Stock by the Parent; provided
, however, that if (i) Level Equity elects to

receive additional shares of Series A Preferred Sto
cl< pursuant to this Section 1 1.3(c) and (ii)

such issuance will result in Level F;quity holding
 more than 50% of the total number of the

issued capital stock of the Parent (calculated on an
 as-converted basis), then such election shall

be subject to the Parent's consent. If Level equity e
lects to receive additional shares of Series

A I're(:erred Stock pursuant to this Section 11.3 ,within ten (10) dais of the determination cif

<any amounts payable by the Company Indemnifying 
Parties pursuant to ~~rtion 1 i.l the Parent

shall issue to Lcvei Equity (at no additional cost to Leve
l F..quity), an additional number of fully

paid and nonassessable shares of Series A Preferre
d Stock such that, after giving effect to such

issuance, Level Equity will have been issued the tot
al number of shares of Series A Preferred

Stock that would have been held by Level Equity 
in the Parent as of the Closing Date, that

represents the percentage interest in the Pare;ni (c
alculated on a fully diluted basis as of the

Closing Date and assLrming the option plan described
 herein was in place) equal to the (x) Level

Subscription Price, converted info tJnited States Dol
lars at the Exchange Rate, divided by (y)

the Adjusted Post-Money Valuation (as defined here
in). ~1s used herein, the "ndiutitccl Pc~st-

Money Valuation" shall mean AU$107,451,000, as 
adjusted to give effect to the applicable

Loss; and (B) any zmounts payable to an Indemnitce b
y a Continuing Shareholder shall be

satisfied, at t:he election of Level Equity, either i
n cash or in shares of Replacement Shares

received by such Selling Shareholder, valued at AU$
102.$072 per Share.

(d) In the event that Indcmnitee is entitled to any ind
emnity payment under

`~rc;tic~n t 1.1(d~, such Indemnitee may elect to purchase an a
dditional number of shares of Series

~1 Preferred Stock, with the same rights, privileges an
d terms set forth in the Documents and the

Restated Certificate, equal to the (x) amount of such indemn
ity payment, divided by {y}

nU$ ] 02.8072 converted into United States Dollars
 at the Exchange Kate; acid in such event, the

parties hereto agree to take all actions necessary t
o amend the Restated Certificate and obtain

approval from the Parent's board end its stockholders
 to effectuate the foregoing.

(e} The parties agree that the amount of any cash pay
ment to Level Equity by

any Company Indemnifying Party pursuant to this 
nrticle XI shall be increased to take into

account the indirect ownership interest of Level F,gui
ty in the Company, such that Leve! Equity

shall have received an economic benefit equal to 
the intended amount of such indemnity

payment or distribution as if it were not a shareholder
 of the Parent.

(f) Payments by a Company Indemnifying Party or an 
Exiting Shareholder to

an lndemnitee pursuant to Section 1 I .) in respect of any Loss s1ia11 he reduced by in
s~rrance

proceeds and any indemnity, contribution or other
 similar payment, in each case actually

received by a Company Indemnifying Party in respect 
of any such Loss. In the event that any

such insurance proceeds or indemnity, contribution 
or other similar payment is received after

the payment ~f an inciernniiy amount hereunder, the
 Indemnified Party shall promptly reimburse

the paying party for any such Losses; r~raviciccl, tha
t if Level Equity elects to receive additional
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shares v1' Series A ]'referred Stock pursuant in Scc►ioi~ 1 13lej oi~ 11 d in lieu of cash, the

additional shares shall be issued after conclusion of UZe Canpany Indemnifying 
Patties'

a>mrnercially reasonable efforts to recover under any insurance policies or indemnity,

contribution or other similar agreements.

(g) Notwithstanding anything to the contrary herein, the right to

indemnilic~tion, payment oI' Losses or other remedy p
ursuant to this t~rticic XI shall not be

affected by any investigation, inquiry or examination mad
e by, for or on behalf of Level Equity

with respect to, or knowledge acquired (or capable of
 being acquired) at any time, whether

before or after the Closing Date, with respect to the ac
curacy or inaccuracy of or compliance

with finy representation, warranty, covenant, agreement
 or obligation. The waiver of any

condition based on the accuracy of any representation or war
ranty, or on the performance of or

compliance with a~1y covenant, agreement or obligation, will not affect the right to

indemnification, payment of bosses or other remedy pursuant
 to this article Xl.

(h} Neither the Company nor the Lxiting Shareholders
 shall have any

c~bli~ation for indemnification with respect to damages 
for claims for indemnification under

Section_ 11.1(a) after• the eighteen (18)-month anniv
ersary of the Closing (the "Sur~~i~<<ii

I'~~~~ic~~l"j, except for (x) claims of a breach of any of the 
Fundamental Representations (other

than the representations in ti~~ctiuri h,?(1) or the repr
esentations and warranties in nrlicle V[I,

which shall survive the Closing indef Wifely, (y) cl~~ims
 for breaches of the representations and

warranties set forth iri 5ec:tic~n_.(~, I ~ and Section G.'?t)
, which shall survive the Closing until 60

days after the expiration of the applicable statute of
 limitations, and (z) with respect to claims

For indemnification under ̀ sections 1,1.i.(t~, 11.1(c) or 11.1 d and claims for dam
ages based on

('rood, intentional misrepresentation or willful breach, th
ere shall be no limitation to survival.

Section 11.4. Notice of Claim.

(a) As used herein, the term "Claim" means a claim for in
demnification of an

Indemnitee under this Article XI.

(b) Level 'Equity may give notice of a Claim under this Agr
eement, whether

For its own damages or for damages incurred by any other
 Indemnitee. Level equity shall give

written notice of a Claim (a "Nc~ti«• ~~I' ('Inirn") to the Co
mpany Indemnifying Parties and/or the

Shareholder Representative (as applicable), as promp
tly as practicable after Level F,quity

becomes aware of the existence of any potential Claim by 
an Tndemnitec;. ~1n omission or delay

in giving a Notice of Claim shall not constitute a waiv
er of any rights under this ~ceriun 11_.~.

Section 11.5. I)cfcn~;e ui"t'hircl-Y.►r~ty Claims.

(a) The parties to whom a Notice of Claim is delivered 
pursuant to ~+ec~ion

11,4 above (each such party, a "N~~tilicd 1'su•t~") shall
 determine and conduct the defense or

sett►ement of any thirei-party proceeding {~ "'1_'hir~l-I'arly C1=ii~n") und
erlying such Claim and

shall bear the costs and expenses incurred by the Notified 
Party in connection with such defense

ar settlement, provided t11at the party delivering such Notice of Claim (an 
"[nclemnili~cl

Person") may retain separate ca-counsel and participate
 in (but not control) the defense oi' any

"]'bird-Tarty Claim, and the costs and expens~;s incurred by the Indemnified Person in
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connection with such defense or settlem
ent (including reasonable atto

rneys' fees, other

J~rofessionals' and experts' fees a
nd court or arbitration cosis) sha

ll be borne by the Indemnified

Person hereunder. Notwithstand
ing anything in the foregoing to th

e contrary, Level equity shal
l

hive the right to conduct the def
ense of any claim on behalf o

f itself and its Affiliates to the

extent it or its Affiliates are nam
ed as defendants in such Third-

Party Claim and (i) the cost of

such defense shall be borne by t
he Indemnifying Parties hereund

er and (ii) Level Equity shall

not be permitted to settle any su
ch Third-Panty Claim without t

he prior written consent of the

Company Indemnifying Parties,
 the Exiting Shareholders or th

e Continuing Shareholders, as

applicable, such consent not to be
 unreasonably withheld or delay

ed.

(b) The Notified Party will not cons
ent to the entry of judgment or

 enter into

any sett)ement with respect to t
he Third-Party Claim without th

e prior written consent of the

Indemnified Person, which conse
nt shall not be unreasonably wit

hheld, conditioned or delayed;

~~rc~~-i~lccl, l~owever, if the Notifie
d ~'ariy is the C",ompany, then th

e Notified Party shall be

entitled to settle such Third-Part
y Claim without the: consent of

 the Indemnified Person to the

extent such settlement (i) include
s an unconditional release of th

e Indemnified Person from al
l

Liabilities that are the subject 
matter of such Third-Party Cl

aim, (ii) does not contain any

admission of wrongdoing and (ii
i) includes tha payment of mone

tary damages only, far which

the Ind~.mnif ed Person shall not
 be liable. 'T'he Indemnified Person shall h

ave the right to

receive copies of all material ple
adings, notices and communicatio

ns with respect to the Third-

I'arty Clairn and the Notified Pac
•ty agrees, to the extent reasona

ble and appropriate, to consult

with the Indemnified Person to t
he extent reasonably requested by

 tl~~e Indemnified Person with

respect to such Third-Party Claim
; rt~viclecl, that the Notified Party'

s obligation to provide such

materials to, anc~ to consult with, th
e Indemnified Person shall be 

subject to all applicable legal

privileges, including the attorney
-client privilege and the attorney 

work product doctrine.

(c) Notwithstanding the fore~oing~ 
111 the event the Notified Party

 fails to

reasonably contest and defend aT
hird-Tarty Claim, the Indemnifi

ed Person shall be entitled to

contest and depend such Third-Pa
rty Claim, and pursue its indemn

ification rights hereunder.

Section 11.6. Resolution of No
tice of Claim. Each Notice of

 Claim given shall be

resolved as Follows:

(a) T'he Notified Party shall have th
irty (3U} days after its receipt o

f a Notice

n[' Claim to respond in writiil~; to
 such Notice of Claim. During 

such thirty (30)-day period, the

[ndemni tied Person shall allow the
 Notifi~;d Party and its professio

nal advisors to investigate the

matter or circumstance al(e~ed to
 give rise to the Claim specified 

in such Notice of Clairn and

whither and to what extent any a
mount is payable in respect of su

ch Claim, and the Indemnified

{'erson shall assist the Notified Pa
rty's investigation by giving su

ch information and assistance

as the Notified Tarty or any of its
 professional advisors may reaso

nably request.

(b) If the Notified Party (i) does not
 so respond to a Notice of Clai

m within

the thirty (30)-day period speci
fied in Section 11.(~{a) or (ii) gives the Indemn

ified Person

written notice contesting all or
 any portion of a Claim specif

ied in a Notice of Claim (a

"C'e~ntesl~c! C I,~im") within the 
thirty (30)-day period specified 

in Seeti~n 1 !,6 ~~ ,then such

Claim set forth in such Notice of 
Claim or the Contested Claim, as

 applicable, shall be resolved

by either (x) a written settleme
nt agreement or memorandum 

executed by thy; Indemnified
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Person and the Notified Patty(ies), or (y) in
 the absence of such a written settlement a

greement

wiihin sixty (60} days following (A) the expir
ation of such thirty (30)-day period if no 

written

response is provided by the Notified Party
 or (B) receipt of a written notice of the 

Contested

Claim if notice of a Contested Claim is provi
ded by the Notified Party within such thir

ty (30)-

day period, by litigation in an appropriate co
urt of law in accordance with the terms 

of this

Abreement.

Section 11.7. 4tx~ci.~l I,usse~> Notwithstanding anything to the contrary c
ontained in

this Agreement, no Person sha11 be liable 
Co or otherwise responsible for (i) can

seauential

damages to the extent such consequential
 damages were not reasonably foreseeable

, or (ii)

punitive damages or exemplary damages exc
ept, in each case, for such damages amounts

 paid to

third parties in respect of 'Third-Party Cla
ims or for claims for a breach of ̀~~ctio

n 10.10 or

Article XX.

Section 1.1.8. i~:.~~lusi~~c I~cia~~sli~. "The remedies }provided i
n this nrticl4 XI shall he the

sole and exclusive remed.ics of Level Equity 
and the Company with respect to SGctic~n I D,1 F or

nr~ rle X~{ after the Closing with respect to th
is Agreement, including any breach, inacc

uracy or

nc>n-}}~r:Cormance of any representation, war
ranty, covenant or agreement contained

 herein,

except Tor the remedies of specific perform
ance, injunction or other equitable relie

f; i~rc~virlccl,

that no party hereto shall he deemed to hav
e waived any rights, claims, causes oi` a

ction or

remedies if and to the extent that such rights
, claims, causes of action or remedies (i) ma

y not be

waived under applicable law, car (ii) are the
 result oC fraud, intentional misrepresent

ation or

wil![ul and material breach on the part of an
other party hereto. Any liability for indemni

fication

under this Article Xl will be determined witho
ut duplication for recovery because the

 state of

facts giving rise to the Losses constitutes a 
breach of more than one representation, wa

rranty,

covenant oi• agreement hereunder; rcr~~i~l~cl, however, that the foregoing shall 
not limit Level

l;quity's right to indemniCcation for separa
te or additional Losses arising from the sam

e breach

or misrepresentation,

Section 11.9. Sharchulcier f2e~irescnt,itive.

(a) I3y virtue of the approval of this Agreement 
by the Selling Shareholders

and without any Fu~•~hei• action of any oi' th
e Selling Shareholders, the Selling S1lar

eholders

hereby appoint Stephen John Bradshaw a
s Shareholder 2epresentative to act as ea

ch such

1'crson's representative, agent and attorney-in
-fact for and on such Person's behalf to mak

e any

and all determinations, agreements, consents
 and waivers and take or refrain 1'rarn taki

ng any

other actions for and an such T'erson's beh
alf pursuant to this ~lrticic XI, including d

efending

and/or settling any claims for which the Selli
ng Shareholders may be required to indem

nify the

Inciemnitees hereunder. Ti' such person shall be unable to serve as the Shareholder

Representative, then the Selling Shareholders
 shall promptly appoint a person to serve 

in such

capacity. The Selling Shar~:holders shalt b
e bound by any and all actions taken by the

Shareholder Representative on their behalf.

(h) Phis power of attorney and all authority 
hereby conferred are granted in

consideration of the mutual covenants anci agr
eements made herein, and shall be irrevocab

le and

shill not he terminated by any act of any one
 or more Selling Shareholders, or by operat

ion of

law, whether by death or other event. All decisions and actions by the Shareholder
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Representative, including the defen
se or settlement of any claims

 for which the Selling

Shareholders may be required to i
ndemnify Level Equity pursuant to

 this Article XI, shall be

binding upon all Selling Shareholder
s, and no Selling Shareholder sha1

1 have the right to object,

dissent, protest or otherwise contest t
he sarr►e.

(c) By his, her or its execution of this Agreement, e
ach of the Selling

Shareholders agrees that: (i) all actions, decisions and instructions of the Shareholder

Representative shall be conclusive 
and binding upon all Selling Shar

eholders end no Selling

Shareholder shall have any cause of
 action against the Sh~~r•eholder Rep

resentative for any action

taken, decision made or instruction given by the Shareholder Representative 
under this

Agreement except to the extent t11at 
such actions or inactions shall have

 been held by a court of

competent ,jurisdiction to constitut
e willful misconduct or gaud; 

(ii} the provisions of this

Section 11.9 are independent and s
everable, are irrevocable and coupl

ed with an interest and

shall be enforceable notwithstandin
g any rights or remedies that any S

elling Shareholders may

have in connection with the tran
sactions contemplated hereby; and (

iii) the provisions of this

Section 11.9 shall be binding upon
 the legal representatives, succes

sors and assigns of each

Selling Shareholder. In his capacity
 as Shareholder Representative, St

ephen John Bradshaw will

be acting far the convenience of t
he Selling Shareholders, without 

compensation, and, in such

capacity, sha11 have no duties or liabilities beyond those expressly assumed in this

agreement. As the Shareholder R
epresentative, Stephen .Iohn Brads

haw shall not be required to

make any inquiry or it}vestigation c
oncerning any matter other than Tho

se expressly contemplated

or required hereunder, nor shall he,
 in such capacity, be deemed to have

 made any representation

or warranty of any kind to any Per
son. The Shareholder Representativ

e shall be entitled to rely

on any communication or docu
ment that the Shareholder Repre

sentative believes to be

genuine. The Selling Shareholders h
ereby agree to indemnify and hold 

harmless the Shareholder

IZepreseniative against any liabiliti
es, including, without limitation, r

easonable fees and expenses

oi' legal counsel retained by the 
Shareholder Representative resul

ting from the Shareholder

(Zc~~•csentative's role as Sharehold
er Representative of the Selling 

Shareholders, except to the

extent caused by or arising out of
 the Shareholder Representative`s w

illful misconduct.

ARTIC;I..lE XIT

~F.,I;S AND EXPANSES

The Company shall pay, or reimb
urse Level Equity for, and hold 

Level Equity

and its representatives harmless ag
ainst all tiability for its failure to 

pay the fees and expenses

incurred by Level Equity in conn
ection with the preparation, execu

tion and delivery of this

Abreement and the consummati
on of the transactions contemplated 

hereby, in an amount not to

exceed US$600,000 in the aggrega
te, which amount shall he treated 

for U.S. federal income tax

purposes as a reduction in the le
vel Subscription Price and as if 

such expenses were paid

directly to t11e recipients at such am
ounts. The Company, the Parent, t

he Investor and the Selling

Sharelloldcrs 17ereby acknowledge 
that the obligation to reiml~ursc Le

vel Cquity For any fees and

~xpen~es pi.irsuant to this Article X
II may he fulfilled at the Closing b

y permitting Level F,quity

~o deduct such fees and expenses fr
om the proceeds payable by Level

 Equity to the Parent as set

forth hereunder.

.~
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Air~•~ci,r xrTr

ASSIGNMI~:NT; PARTIES TN
 INTrREST

This Agreement shall bind an
d inure to the benefit of the pa

rties and each of their

res~ective successors and perm
itted assigns. Neither the C

ompany, the Parent, the U~ve
stor nor

the Selling Shareholders may 
assign either this Agreement 

or any of its rights, interests,
 or

obligations hereunder. I_,evel Lquity may assign an
y of its rights heretmder to 

its controlled

Affiliates; ~~ruviciccl, however
, that the transferee agrees to

 he bound by, and entitled
 to the

benefits of, this Agreement as 
an original party hereto and 

Level Cquity remains respons
ible in

the event that the transferee doe
s not perform its obligations 

hereunder.

ARTICLF, XN

~NTII2E AGRL+'EMLN"I'; S
EVEItABYLI'I'Y

This Agreement contains th
e entire understanding of the 

parties ~~ith respect to

the suhjcct matter hereof and 
supersedes all prior agreemen

ts and understandings amon
g the

p~u•tir:s with respect to such s
ubject matter. It is the desire and intent of

 the parties that the

provisions of this Agreement 
be enforced to the fullest ex

tent permissible under the 
law and

public policies applied in each
 jurisdiction in which enforce

ment is sought. Accordingly
, in the

event that any provision of th
is Agreement would be held 

in any jurisdiction to be inv
alid,

prohibited or unenforceable f
or any reason, such provisi

on, A5 to such jurisdiction, s
hall be

ineffective, without invalidatin
g the remaining provisions 

of this Agreement ~r affect
ing the

validity or enforceability of 
such provision in any other

 jurisdiction. Notwithstanding the

foregoing, iI' such provision c
ould be more narrowly draw

n so as not be invalid, prohi
bited or

unenforccablc in such jurisdic
tion, it shall, as to such jurisdi

ction, be; sa narrowly drawn, 
without

invalidatinb the remaining pro
visions of this Agreement or a

ffecting the validity or cnfor
ceabilily

ol~such provision in any other
 jurisdiction.

AI2TICLl~'. XV

NOTICES

All notices, claims, certificat
es, requests, demands and o

ther communications

hereunder shall be in writing; an
d shall be deemed to have be

en duly given if'personally de
livered

or if sent by nationally-recog
nized overnight courier, by

 tclecopy, by e-mail or ele
ctronic

transmission (,pdf~, by register
ed or certired mail, return re

ceipt requested and postage p
repaid,

or by any other farm agreed to 
by the Parties, t~ddressed as fol

lows:

if'to the Company, the; Investo
r or the i'arent:

The SimYRU Group I'ty Ltd

31 McKechnie Drive

Eight Mile Plains QLU 4l 13, 
Australia

Attu: Chief Executive Officer

with a copy to:
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McCarter ~ L;nglish, I,I_,P
Two "Dower Center Boulevard, 24th floor

F.,ast Brunswick, New Jersey 0$816

Attn: Scott Smedresman
Tel: (732) 867-9768

if to Level F,quity:

Level isquity Growth Partners

"I'wo Grand Central Tower
l40 Last 45~h Street, 39t~' Floor

New York, NY 10017
"1'e! ephone: 2 12-660-270

e-mai 1: legal@levelequity.com

Attention: Nathln Linn, General Counsel

with a copy to:

Goodwin Procter LI.,P
The New York Times Building

620 Ci~hth Avenue
New York, NY 1 UU1 S
'I'elc~ahone: 212-K 13-7381
facsimile: 212-355-3333
e-mail: inissan~goodwinprocter.com and

jgreyt@~;oodwinprocter,com

attention: Ilan Nissan, Esq. and Jane Greyf, F.,sq,

if to tl~ie Selling Shareholders, the addresses set forth in Cxhibit t1

hereto;

or to such other ~~ddress as the party to whom notice is to he given may have furnis
hed to the

Diller parties in writing, in acc~rdanee herewith, Any such notice or communica
tion sha11 be

deemed to have been received (a) in the case of personal delivery, on the date of such 
delivery if

a business day or, if not a business day, the next succeeding business day, (b) in t
he case of

nationally-recognized overnight courier, on the next business day after the date when s
ent, (c) in

the case of telecopy transmission, when received if a business day or, if not a bus
iness day, the

next succc;eding business day, and (d) in the case ofl mailing, on the third business day
 following

that on which the piece of mail contaittiing such communication is posted.

AR'T'ICLE XVi

AMI!;NllMI+;NTS; WAIVERS

The terms and provisions oP this Agreement may only be modified or amended

}pursuant to an instrument signed by (i) L,cvcl Equity, (ii) the Company, (iii) the ho
lders of a

majority oi'shares held by the Txiting Shareholders and (iv} the holders of a majority
 of shares

held by the Continuing Shareholders. Any waiver of any term ar provision of this A
greement
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requested by any party hereto mus
t be granted in advance, in wri

ting by all parties who have th
e

tights granted by that term ~r prov
ision. An omission or delay on th

e exercise or enforcement of

the rights co~li~erred pursuant to
 the terms and conditions set fo

rth in this Agreement shall not

constitute a waiver of the right c
oncerned. Likewise, total ar part

ial exercise of any right arisin
g

from this Agreement will not inhibi
t subsequent or total exercise 

of said rights.

ARTICLE XVYT

"TERMINATION

['his Agreement may he terminat
ed by Level Equity prior to Cl

osing by written

notice to the other parties hereto, 
if the Closing has not taken pla

ce on or before twenty days

after the Effective Date, or such l
ater date as the parties may agre

e to. This Agreement may be

terminated by the Parent prior to
 the Closing by written notice t

o the other parties hereto if the

Closing has not taken place an or
 before three (3) months (or, sol

ely witk~ respect to the failure to

satisfy the condition set forth in 
Suetic~n 5.1 c~ , twenty (20) days} after the E

ffective Date, or

such lacer date as the parties may
 agree to. In the event of ter

mination of this Agreement, thi
s

fl~reement shall forthwith becom
e void and there shall be no li

ability on the part of any party

hereto, except to the extent caus
ed by or arising; c ut of fraud, 

intentional misrepresentation o
r

willful and material breach of this
 Agreement by any of the partie

s hereto.

AR'T1CLG XVIII

COUNTERPARTS

This Agreement may be exec
uted in any number of orig

inal or f~icsimile

counterparts, and each such coun
terpart shall be deemed to be an

 original instrument, but all suc
h

counterparts together shall constit
ute but one agreement.

A1tTICL~ XIX

H~ADTNCS

The section and paragraph head
ings contained in this Agreement 

are for reference

purposes only and shall not affec
t in any way the meaning or int

erpretation of'this Agreement.

ARTICLE XX

CONFIDENTIALITY

each party must keep all Confid
ential Information strictly conf

idential and must

not disclose any Confidential In
formation to any person other t

han (i) as may be necessary f
or

the: proper performance of thi
s Agreement, (ii) as may be re

auircd by any Governmental

Authority under any law, (iii) a
s may be required by law or

 in order to com}~ly with the

requirements of any stock exchan
ge or (iv) as may be necessa

ry in the ordinary course of

per{orming their duties to the C
ompany, A party required or w

ishing to disclose Confidentia
l

lniormation in accordance with
 this Agreement must notify th

e other parties of the propose
d

disclosure as Tar in advance as i
s reasonably possible, take all ord

inary precautions to ensure tha
t
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the proposed recipient keeps
 the information confidentia

l and take all reasonable s
teps to ensure

that the Confidential Inform
ation disclosed is kept to a 

minimum. The Selling Shar
eholders shall

not at any time issue any p
ress release, circular or other

 publicity, or make any wri
tten or verbal

media announcement or 
communication, relating to the existence or previsions of this

tlgreen~cnt ar Chc sale of the 
Existing Shares unless agree

d in writing by T_.evel Equit
y, the Parent

and the Investor ("~r~eci
 Ani~ounccment"). ~I"he Se

lling Shareholders may no
t make any

disclosure or announcemen
t other than an Agreed A

nnouncement. For the pur
poses of this

clause, "C'crnii~lcntial_ Infi~rinatic~n" means {i) wi
th respect to I~.evel Cquity and the Sell

ing

Shareholders any informat
ion of the Company in any

 form, whether classified 
or marked as

being confidential or not, inc
luding the terms of any othe

r agreement to which the C
ompany is or

was a party in connection 
with the business of the; C

ompany, and all confide
ntial business

information, documents, re
cords, financial informati

on, reports, client informati
on, customer

lists, intellectual property, tr
ade secrets, product speciEic

atians, technical info~•mati
on, know how,

business processes, forecast
s, business plans and strate

gics of the Company or its b
usinesses and

(ii) with respect to all of the
 parties hereto, the terms 

cif this Agreement and the 
fact that this

Agreement his been entere
d into, other than i.n each erse, information a

lready in the public

domain, or int<>rmation which
 camc;s into the public dom

ain other than Uy reason of
 a breach of

this Agreemei7l, and informa
tion known by a party an a

 non-ecmfidential basis bef
ore that party

received the information 
Prom the Company,

ArtTICL~ XXI

CUNV~I2ST~N

Any and all amounts exp
ressed in nrticl~: X.! of th

is Agreement in Austral
ian

Dollars (including, without 
limitation, all references to t

he Level Subscription Price, 
the Cap, the

Exiting Shareholder Cap a
nd the Selling Sharehold

er Cap} shall be deemed 
to have been

converted into United State
s Dollars at the Exchange R

ate From and after the Closi
ng Date.

ARTICLE XXI1

GOVI~,RNING IaAW; CON
SIINT TO JURISDICTI

ON AND VENUE; WAIV
ER OF

,IURY TRIAL

Tllis tAgreement shall be go
verned by, construed in, an

d inl.erpreted in accordance

with the laws of the State of
 Delaware, without giving 

c;ffecl to any law or rule tha
t would cause

the laws oFany jurisdiction 
other than the State of Delaw

are to be applied,

ANY I'ROCCEDING A
GAINST THE I'ARTIF

S 1tELATING IN ANY

WAY 'I'O TIIIS AGRI~rM
E1V'I' SHALL I3E I3RO

UCHT A1~D ENFORCE
D ('TO THE

LX7'CNT ENFORCEABL
E TI3LREIN) IN TI-IE COURTS OF TH

E STA1'L OF

1)(~LAWAR~, AND THE PARTIES TRRF,VOCABLY SUBMIT TO THF,

JUItISllIC'I'TON OF SUC
H COUlt7'S IN RESPEC

T OF ANY SUCH 1'R
OCFrDINC.

CAC1-Y OF THr PARTIES
 TRR~VOCABLY WATV

FS, TO THE FULLES
T CXTEN'1'

PT~RM11'TEll BY LAW,
 ANY OI3JLCTION TH

AT TT MAY NOW OR 
HEREAFTCR

HAVE TU THE LAYING 
OF VENUE OF ANY SUC

H PROCErDING IN TH
E COURTS

OF '1'Hr STATC OF 
DELAWARE ANll ANY CLAIM TH

AT ANY SUCH

-SO-
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PROCErDINC TiRUUGi~IT IN ANY SUCH LOUR'[' HAS B
EAN BROUGHT IN ANY

tNCUNVI"~NiENT FORUM. ANY JUDGMENT MAY BE
 ENTERED IN ANY COURT

I•I.AVING JURISDTCTTON THEREOF.

EACH OF THE PARTIES HERETO HEREBY IRREV
OCABLY WAIVES

ALL R[GH`I' 'TO TRIAL I3Y JURY IN ANY PROCEEDING
 ARISING OUT Or UR

RI±,LATTNG TO TNIS AGREEMENT.

[Remainder nfpage intentionally left. blank)
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IN WlTNF~S WHi
r:E2Ef?F', the parties hav

e executed and del
ivered thii Stuck

Purchase, attid Restructur
e AKreerryent an the da

te first a~uve written
.

('Oi~1PAN~':

Executed by The SimP
R() Gr++up Pty

i..td AC!V t31 893 573 
in acc.r~riiancc

with section 127 cif t4~e 
('orporuri~>n.r ~fc~+

Z(1(1((C;tU) hy:

~~

tii~~,etfur~• ~+(i ~in~ci~~~

Sr. rte pti~o.4~

VatTte of I7iractor {prin
t}

~:'xecuted b} StmYRO 
Hntdirags (A[1S)

Pty l.id iu acu~rd:srtce w
ith section l27

~~t'the C:v~rp~~rz~hon,s ~1ct
 1001 (Cth) hY;

..'

~ii~;i~~;itii~• ,I I ~i.,•ci~ar

,a,~•;rs~ FTC-~~G,~+-=". , .. .

iVarnc ~f T)irector {printl

-~

~ignaturc 4f Directorl
Company 4ecre[ary

Vai~ic .~I' L~ircct~>r:C;~rn
i~an~~ ~ccrcta~Y (I~~isu}

~igriahtrr. ui~ Uirerti>r1E;t
t~st{?an) ti_,creiar}~

~v;sii~e~ iyt t)irectt~r~Cc~mp
tiny ~cc:ret~trti fnri~itl
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PARENT:

Nxecuted by simPRO Holding
s, Inc.

acting by its cluiy authorised 
signarory.

/~"' . ~ ._
....x-'t ................

........

Signature

Name {print)

I_, E~ V [? l., [? U U I`i'i':

k?xeci~ted by Level Equity Gr
owth Partners II, L.P,

acting by its duly authorised 
signatory,

Signature

Name (print)

~z



PARENT:

Executed by simPRO Ilold
ings, inc.

acting by its duly authorised
 signatory,

Signature

Name (print)

Executed by Level Equity 
(;rowth T'artners tl, L.P

,

acting by it's duly au~h~~r
i,~~l signatory.

r,; ~, f~

~~---
~, . ... ~ . .. .. Signature

~.N S~ L pJ ~.~v ~ t~f

Name ({~ri~t}
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LEVEL EQU('1'Y (Continued?:

Crecutecl by Level Equity Gri~wth Partners I, L.1',

actin; by its duly authorised signatory.
,-~'

~ ~.
/ t,~••~ ~//'

~" ~~ ~~ Signature

~ N s fa.M ~ ~1 ~. t ~,/ l IJ

Name (print)

~a



SI~sI..I,ING SHARF.HOLnrr
zs:

Executed by AUSTRALIAN

Vk~I~ICI~E TRACKiNC PTY
 L1'D

ACN 138 9U4 024 ATF TH
E

i2F,DDCN FAMILY TRUST
 in

accordance with section 127
 of the

C'nrporalipns Act 2001 (Cth)
 by.

Signature of Director

Name of Director (print)

Signed by STEPHEN .TOR
N

~3RADSHAW in the presenc
e of:

Signature of witness

Name of witness (print)

Signed by GRA~MI~: SCOT
T

MCNICOLL in the presence
 of:

Signature oi~ witness

.........................
.......

Name of witness (print)

Signature ofDirector/Comp
any Secretary

Namc of DirectorlC;omp~ny 
Secretary (print)

Signature of Stephen John
 Bradshaw

Signature of Graeme Scott 
McNicoll
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F

Signed by PAUL TREAD
WELI~ in the

presence of;

Signature of witness

Name of witness {print)

Signed by VAUGH.AN M
ATTHEW

MCKII..LOP in the pres
ence of:

Signature of witness

Name of witness (p~~int)

Signed by NOLAN BRY
AN LESUEUR

in the presence of:

Signature of witness

Name of witness (print)

Signature of Paut Trcad
well

Signature of Vaughan M
atthew McKillop

Signature of Nalan Bria
n Lesueur

76



Signed by CURTIS JOHN

'I'HOMSOI~i in the presence of:

Signature of witness

Narnc of wiCncss (print)

Signed by ROBERT ANDREW

FRANCIS in the presence of:

................................

Signature of witness

Name of witness (print)

Signed by I3RADLF.,Y COUPER in
 the

presence of:

Signature of witness

Name of witness (print)

Signature of Curtis John Thomson

................................

Signature of Robert Andrew Franc
is

Signature of Bradley Couper

~~



Signed by ALAN MURRAY

l3IGNELL in the presence of:

Signature of witness

Name of witness (print)

Signed by JONATHON JOSE
PH

F.ASTGATE in the presence af
:

Signature of witness

...........................
.....

Name of witness (print)

Signature of Alan Murray 13i
gna1l

Signature of Jonathon Joseph
 EAstgate
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Signed by AIMEE ELIZABETH
SIMPSON AND SCOTT
CAMPBELL SIMPSON ATF THF.
SIMPSON FAMYLY SUPER FUND
in the presence of:

................................
Signature of witness

Name of witness (print)

Signalur~ of witness

Name of witness (print)

Signature of Aimee Elizabeth Simpson atf

the Simpson Family Super Fund

Signature of Scott Campbell Simpson atf

the Simpson Family Super Fund
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Signed by VANI~SSA ELIZABE'T'H

WINTER ANll llAVID KNOTT ATI~'

THE WINTER FAMILY SUPER

FUND in the presence of;

Signature of witness

Name of witness (print)

Signature of witness

Name of witness (print)

Signed by LYNELLF, HILLS in the

presence o#':

Signature of witness

Name oi' witness (print)

Signature of Vanessa Elizabeth Winter atf

the Winter Family Super Fund

Signature of David Knott atf the Winter

Family Super Fund

Signature of Lyneile Hills

so



Signed by BRAD I~AL
CROW in the

presence of:

Signature of witness

Name of witness (print)

Signed by llANCEL SA
NDERS in the

presence of;

Signature of witness

Name of witness (print)

Signed by MARK ALF
RED ATF THE

ALFRED FAMILY T
RUST in tlae

presence of:

Signature of witness

N~~ne of witness (prin
t}

Signature of Brad Hale
row

Signature of Daniel San
ders

Signature of Mark Alfrc
d atf the Atfred

Family Trust
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Signed by ANDREW KE
NNETH

CROWS in the presence
 of:

Signature of witness

Name cif'witness (print)

Signed by RCl3ECCA C
ASTGATr

AIVD JONATHON JOS
EPH

EASTGATr ATF 'THE 
EASTGATE

FA1ViIL,Y SUPER FUN
D in the

presence al':

SignAture of witness

Name of witness (print)

Signature of witness

Name of witness {print)

Signature of Andrew Ke
nneth Crowe

Signature of Rebecca Eas
tgate atf the

F,astgate Family Supe
r Fund

Signature of Jonathon .
Joseph F,astgate atf

the F,astg~ttc Family Sup
er Fund
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SIa;I.LING

SHARLH()LDEIt

Stephen Jalui Bradshaw

• x

r~x~Ill;r~r A

~~Glar,(NC ~ilARl+,fiOI,
UI~~RS

AllDRrSS

S Tantallon Street, Mount

Gravatt fast, QLD 4122
,

flustralia

107 Peospect Street,

Gi•acme Scott McNicoll 
Parkinson, QI,D 4115,

Australia

Paul "1'readwell 
4 Lockwood Crescent, M

anly

West, QLD 4179, Australia

Vaughan Matthew McKill
op ~ vavid P

lace, Manly West,

--- --
QI~I.) 4179, Australia

95 Killarney Crescent,

Nolan Brian I,eSueur 
Capa(aba, QLI) 4157,

Australia
~_ ._ a ~—... _ _ _--- ---

Curtis Sohn Thomson 
~ ~ ~~~~i~~t Dr

ive, Wakerley,

QI,D 4154, Australia

6 Raphae Place, West

Robert Andrew Francis 
Harbour, Auckland, New

Zealand 0618

nustralian Vehicle Track
ing

Pty Ltd ACN 138 904 
024 15 Mapia Rise, Pacific Pi

nes

ATF The Redden I'ainily
 QLD 4211, Australia

'Trust
_.. __

I3cadley Couper
12/37 Meron Street,

__ _ _ Soutl~ .port, QLD 4215

Alan Murray I3ignell 
3/266A Arthur Street, N

ew

Farm, QLD 4005

I~cllie Ar1r1 Davis A"I'F The
 7 David Plt~ce, Manly We

st,

Mcl<illop Fami~I'rust 
C1LI) 4179

Karen Dawn rrancis A'TF
 6 Raphae Place, West

"The It and K I'rancis Fam
ily f~iarbour, Auckland, New

"['rust 
lealand 06 t 8

.lonathan Joseph t?ast~;ate 
31 Tillbrook Slreei, Cha

pel

Hill, Qld 4009

Rebecca Fastgate 
31 Tillbrook Street, Cha

pel

Hill., Qld 4069

MC Thomson Group Hol
dings 8 Habitat Drive, Wakerl

ey,

1'ty L,td ACN 140 994 798
 QLD 4154

EXISTING SHARES

2 L o,000

190,000

1 S x,000

140,000

140,000

100,000

70,000

50,000

20,000

12,500

10,000

5,000

900

3,750

2,000
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---- - --- _ _ -
SELLING I AI)llI2~SS ~ LXIS'TING SHARES

SHARF.~IOLD~R

___
imee Elizabeth Simpson and

;oit Campbell Simpson ATF 75 Wunburra Circle, Pacific x,500
pie Simpson Family Super Pines, Qld 4211

end ~
__ _-- i

ancssa E lizabeth Winter and X40/2 ~dmir~lty Drive,
avid Knott ATF The Winter Surfers Paradise, Qld 4217 

2>500

~mil~Super Fund _ __

yneUe Hills 
2 Tsai Place, Kuraby, QLD T 1,250
4112 -- _ _. __
8 Tantallon Street, Mount

eswick Estate Pty Ltd ACN Gravatt East, QLD 4122 1,000
s8 616 181

~- -- -- --- ---
11 Kanl~la Court,

rad I-Ialcrow 1,000
Mullumbimby,_QLD 2482

aniel Sanders 
6 I~luna~Street, Kenmore, 1,000
QIaD 4069

:ai~k ~11fi•ed ATP T'he A11'red 5 Woodview Court, ],000
Emily ,l,rust _. Maudsland, QLD 4210

1008/70 Mary Street,
ndrew Kenneth Crowe 900

Brisbane, QLD 4000 ____

i Total: 1,115,300
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L<'XHII3IT I3

AMENDF,D AND RESTATED CER'
I't I~ ICAT1~, OF fNCORPORA7'iON

See Attached.



AMENDED AND .FtESTAT
F.,D CrRTIFICATI±, OF I

NCORPORATION

OF

SIMI'RU HOLDINGS, INC
.

simPRO Holdings, Inc., a c
orporation organized and exi

siing under the laws of the 
State

of Delaware (the "Corporati
on"), hereby certifies as foll

ows:

A. The origi~ial Certificate o~ I
ncorporation of the Corporat

ion was fled with the

Secretary of State of the State
 of Delaware on September 

12, 2016 {the "Prior Certifi
cate").

B. This Amended a.nd Restat
ed Certificate of Incorporati

on (the "Certificate of

lncor~orAtion") has bee~1 duly authorized and 
adopted by the Board of 

Directors of t11e

Corporation (the "Board")
 and stockholders of the Carpor

ali~n in accorda~ice with the

provisions of Sections 242 a
nd 245 of the General Corpora

tion Law of the State of llel
aware (the

"DGCL").

G. The Prior Certificate is he
reby amended and restated in

 its entirety to read as

follows:

ARTICLE I.

NAME OF CORPORAPIO
N

The naive of the Corporation
 is simPRO Holdings, Inc. (

the "Corporation")

ARTICLE II.

RI;GISTERTD OFFICC

The address of the register
ed office of the Corporation 

in the State of Delaware is
 2711

Centerville Road, Suite 4p0, 
County of Ne~v Castle, Stat

e of Delaware 19808. The 
name of its

registered agent at such addre
ss is Corporation Service Co

mpany.

ARTICLE III.

PURPOSE

The purpose of the Corpora
tion is t~ engzge in any l

awful act ox activity for wh
ich

corporations may Ue organis
ed under the DGCL.

ARTICLE IV.

AUTHURI7rll CAPITAL 
STOCK

Section 4.1 CILis~ es oC ~+te~clt. The Corpo
ration shall be authorized to 

issue two classes

of capital stock, designate
d, respectively, as "Commo

n Stock" and "Preferred S
tock". The

Corporation shall be authori
zed to issue a total of 2,~Q

O,Q00 shares of stock, each
 with a par

value of $0,0001 per sha~•e
, of which 1,610,922 shares

 shall be designated as Co
mmon Stocic

("Common Stock") and 38
9,078 shares shall be desi

gnated as Prefezrcd Stock 
("Preferred

Stock"), all of which shall 
be designated as Series A C

onvertible Participating Pr
eferred Stock

(the "Series A Preferred S
tock"). The number of authorized 

shares of Common Stock 
or

Series A Preferred Stock 
may he increased or decreas

ed (but not below the nu
mber of shares

MFf 232189G6v 10
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thereof then outstanding) by the af
firmative vote o(' the holders of capita

l stock i•eprescnting a

majority of the voting pc>vver of all the thc;n-~utst~znclii~~; shores of r~.i~~ital st~.~cl: c~l~ thy;

Corporation entitled to vUle thereon, 
irrespective c~l~ llic ~~re~visiuns ul' Scctic►n 242(l

~~(?~ oC ll~c

I)GCL, unless a vote of the holders o
f Series A I'rc:(errecl Stec-k is ►•cc~uired ~~ursuai

it t~~ tl~~: terms

of this Certificate of Tncorporation.l'
here shall be no cumulative voting.

Section 4.2 Ri'I~ 1'rivilc~cs"_ Preferences ~ln,d 
I'~we;rs of Series !1 !'relc_rr~~_~I.._Stc,c

k.

The relative powers, rights, qualifica
tions, limitations and restrictions gra

nted to or imposed on

the shares of Series A Preferred 
Stock are set forth below. Unless otherwise indicated,

ref'ez•enees to "Sections" or "Subsec
tions" in this Section 4.2 refer to Sec

tions and Subsections off'

Section 4.2 of this Article IV.

(a) Divide«cis. The Corporation shall not declare,
 pay ar set aside any

clivi~lends on shires of any other cl
ass or Series aI' ca~~ital stock of the

 (:'c~r~~oratic~il unless (in

~iddition to the ~bir~ining of any conse
nts required elsc~vhere in the Certif

icate: of lipcorporation)

the holders of the Series A Preferred 
Stock then outstanding shall first rece

ive a dividend on each

outstanding share of Series A Prefe
rred Stack in an amount at least equal

 to the Series A Original

Issue Price per share (the "Preferr
ed Dividends"}, less all Preferred D

ividei~cls }~raviously paid

with respect to such share. The f
oregoing rights to receive Prcfenred 

Divi~i~;i7cls sl~~ill not be

cumulative, and no right to dividend
s shall accrue to holders of the Series

 A Preferred Stock by

reason of the fact that dividends on
 said shares are not declared or paid. 

The Preferred Dividends

shall be payable only when, as, and i
f declared by the Board, and the Cor

poration shall be under

nn obligation to pay such Preferred 
Dividends. Thereafiter the Corporatio

n shall not declare, pay

or set aside any dividends on sh
ares of any other class or Series

 of capital stock of the

Corporation unless (in ~iddition t
o the obtaining of any ccynsr:~~ts 

rec~uirctl elsc:~vherc in the

Certificate of Incorporation) the hol
ders of the Series A Prel~rrc~cl Stc>~

:k ttwn outstanding shall

fixst receive a dividend oix each outs
tanding share of Series A Preferred

 Stock, in an amount at

(cast equal to (i) in tl~e case of a 
diviclenct can C'c~mrnc~n Stack c:►r piny class ar Series lh~it is

cc~nvertit~Ic; into Com~a~on Stock, tha
t dividend pe:r sh~~re c~(' Series ~l 

Pre:Ierre;cl Stc~clr as would

cr~ual the ~~l-oduct ol'(n) the dividend ~
~ayat~le an ~~~ch sli~~ru af~such class or

 Series determinccl, if

n~~plictable, tl$ 1T III SI11t'CS OF SLIC~1 
CIr15S Ol' S~1'ILS ~'lilCl ~)C(:Il CnI1V(;i'CL(I inlet c~«~~,mon Sock

 ai~cl

(t3) thr. numh~r of shares at'Con~mon 
Stack issu~~ble u~~un c;c~nversic~n c~[':~ 

5h~irc: ~~l~such Series ~

Preferred Stock, in each case calcula
ted on the record d~tc fc~r cletcrrnin~

~tiun c~!' hofcicrs entitl4cl

to receive such dividend or (ii) i
n the case of a dividend on any c

lass or Series that is not

convertible into Common Stock, at a 
rate per share of such Series A Pref

erred Stock determined

by (n) dividing; the amc~~mt oI' the 
clividcnd ~~~~ytible on each sh~~re of such class

 or Series of

capit~i) slack by the ~ribin~~l isst~
~uice ~~rice c~C suci~ class oi~ Series of

 capital stock (subject to

rapa~ro~rir~te c1.CI~tlS11114171 in the ~v~nt c~1~ ~r~y :~;tc~ck dividend, stock split,
 combination or other

sin~il~Ll' 1'C;C~I~)1lf1I17..i1[1U71 W11I1 I"4'Sj)4:C
t l0 SLlCI1 Class or Series) and (B) mu

ltiplying such fraction by

are amount equal to the Series A Or
iginal Issue Price; pr~~i~i~ted that, i1~

 tl~e Corporation declares,

~~ays car sets aside', c~~~ the srin~e d~~
te. ~i c[ividend on sl~c~r~•s of more thi

n one class or Series of

cci~~it<<I stacl: of the Corporation, th
e ciivicl~nd ~~ayable to the holders of Se

ries A Preferred Stock

~~ursu~~nt to this Section ~~.2 a s1i~~U Uc calculated based upon th
e dividend an the class or

~e~rics o1' c~~~~~it it sC~c(C LIl~1I WUIIIC) result in the highest Ser
ies A Preferred Stack dividend. 

The

M[-:l 232189fi6v l0
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"Series A Original Issue Price" shall mean $[___]~ per share
 (the "Series A Original Issue

Price"). Tl~e Series A Original Issue Price shad be subject to approp
riate adjustix~ent in the event

of any stock dividend, stock split, combination or other similar
 recapitalization with respect to

the Series A Preferred Stock. If at any tirr►e dividends then payable with respect
 to the Series A

Preferred Stock cannot be paid in full, such payrrient will 
be distributed ratably among the

holders of Series A Preferred Stock based upon the aggregate divi
dends payable on such shares

of Series A Preferred Stock.

(b) Liquidation, Dissolution car Winding Up; Certain Mer ers, Con
solidations

and Asset Sales.

{i) Pre~'c~-e~~ti~►i I'ayrr~eiit~ to 1-I.olcir rs of Series A 1'cel:e~t~rccl Stocl~. In

the eveY~t of any voluntary or involuntary liquidation, dissoluti
on or winding up of the

Corporation or Deemed Liquidation Event, the holders of shar
es of Series A Preferred

Stock then outstanding shall be entiiled to be paid oui of th
e assets of the Corporation

available for distribution to its stockholders before any paymen
t shall be made to the

holders of Common Stock by reason of their ownership thereo
f, with respect to each

share of Series A 1'refeired Stock held by such stockho]der, the s
um of (i) an amount per

share equal to the Series A Original Issue Frice, plus any divide
nds declared but unpaid

thereon less any Preferred Dividends previously paid thereo
n and (ii) thereafter, such

annount per share as would have been payable pursuant to Section 
~~~;1~ iii below had all

shares of Series A Preferred Stock been converted into 
Common Stock pursuant to

S~cctioi~ ~.2(~ immediately prior to such liquidation, dissolutiozl
, winding up of the

Corporation or Deemed Liquidation Event (collectively, the "Full Participation

Preference"), provided that in the event that (A) the a
mouzit equal to the Full

Participation Preference is greater than (B) three (3) times 
the Series f1 Original Issue

Price less any Preferred Dividends previously paid nn such s
hares of Series A Preferred

Stack, then the holders of shares of Series A Preferred Stock
 then outstanding shall be

paid an amount per share of series A Preferred Stock equal to
 the greater of (i) three (3)

times the Series A Original Issue Price less any Preferred 
Dividends previously paid

thereon, and (ii) such amount as would have been payable pu
rsuant to Scctic~n_~~.~).Lii~

below with respect to such shares of Series A Preferred St
ock had all such shares of

Series ~ Preferred Stack been converted into Common Stock
 pursuant to Sccti~n ~1.2(cl;~

immediately prior to such liquidation, dissolution, winding 
up of the Cozporation or

Deemed Liquidation Event. If upon any such liquidation, di
ssolution or winding up of

the Corporation or Deemed Liquidation Event, the assets of the C
orporation available for

distribution to its stockholders sha11 be insufficient to pay
 the holders of shares of

Series A Preferred Stock the full amount to which they shad 
be entitled under this

Subsection 4.2(b)(i~, the holders of shares of Series A Preferr
ed Stock shall share ratably

in any distribution o1' the assets available f'or distribution in pro
portion to the respective

amounts which would otherwise be payable in respect of the
 shares held by them upon

such distribution if all amounts payable on or with respec
t to such shares were paid in

full. The aggregate amount which a holder of a share o
f Series A Prefer~•ed Stock is

N"1'I7; AU$t02.$072 to he filled in United State Dollars at the F
.,xchange Rate on the Dosing I~atc {as such terms

~u•e defined in the Purchase Agreement).

ML-I 2321896Gv 10
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entitled to receive under this Sul~s
ectinn 4.2{t~ i , is hereinafter referred to ~s the

"Series A Liquidation Amount
."

~ll~ UlSfl'1Lllilt011 (lI~ Remaining, Assets
. In the event of any voluntary o

r

involuntary liquidation, dissolution or wi
nding up of the Corporation 

or Deemed

Liquidation ;vent, after the pa
yment of all preferential 1n~ounts 

re9uirecl to be paid to the

holders of shares of Series A P
referred Stock, the remaining ass

ets of the Corporation

available for distribution to its 
stockholders shall be distributed

 among the holders of

shares of Common Stock, pry
-rata based on the number of sha

res held by each such

holder.

(iii} Deeit~ul I~iquiclation Invents.

(1} De(initiun. Each of the following events 
shall be

considered a "Deemed Liquid
ation went" unless the holders 

of a majority of the

outstanding shares o:f Series A 
Preferred Stock (the "Requisite

 Holders"}, voting

exclusively and as a separate c
lass, elect otherwise by written

 notice sent to the

Corporation at least five (5) days
 prior to the effective date of any 

such event:

(A) a merger, reorganization or con
solidation in which

(x} the Corporation is a constitu
ent party or (y) a subsidiary of th

e Corporation is

a constituent party and the Co
rporation issues shares of its capit

al stock puz•suant

to such merger or consolida
tion, except any such merger

, reorganization or

consolidation involving the COP
pQi~ation or a subsidiary in wh

ich the shares of

capital stock of the Corporatio
n outstanding irrunediately prior 

to such merger•,

reorganization or consolidation 
continue to represent, or are c

onverted into or

exchanged for shares of capital 
stock that represent, immediately

 following such

merger, reorganization or cons
olidation, a majority, by votin

g power, of the

capital stock of (a) the surviving 
or resulting corporation; or (b) if 

the surviving or

resulting corporation is a wholly owned subsidiary of another corporat
ion

immediately following such mer
ger, reorganization or cans~lid

ation, the parent

corporation of such surviving 
or resulting corporation;

(B) the sale, lease, transfer, exclusiv
e license or other

disposition, in a sizigle transaction o~• series of related transactions, by the

Corporation or any subsidiary 
of the Corporation of all or su

bstantially all the

assets of the Corporation and 
its subsidiaries taken as a whole

, or the sale or

disposition (whether by merge
r, consolidation or otherwise) 

cif one: or more

subsidiaries of the Corporation i
f substantially all of the assets of

 the Corporation

and its subsidiaries taken as a 
whole are held by such subsidiar

y o7• subsidiaries,

except where such sale, lease, t
ransfer, exclusive license or other

 disposition is to

a wholly owned subsidiary of 
the Corpor~~tion; or

(C) (i} the sale or transfer oi' tl~e outs
tanding shares of

capital stock of the Corporation
, (ii) the issuance of shares of cap

ital stock by the

Corporation (other than capital raising transactions not resulting i~~ any

distributions to stockholders) or
 (iii) any othet~ transaction or

 series of related
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transactions, in each case udder cit~cumstances in 
which both (A) the holders of

the voting power of~ outstanding capital stock of
 the Corporation, itnmediately

prior to such transaction, own less than 50% in vo
ting power of the outstanding

capital stock of the Corporation immediately follow
ing such transaction and {13)

the Corporation, any subsidiary of the Corporatio~~
, o~• any holders of capital stock

of the Corporation receive ~~roceeds in canncctian t
herewith.

provided, however, that the following transacti
ons shall not be deemed to be a Deemed

1_,iquidation Event: (1) transfers of equity securi
ties toAffiliates that constitute a Permitted

Transfez•, as each such capitalized term in this s
ubclause (1) is defined in the Stoelcholders'

Agreement, dated on or about the filing date (tl~e 
"Stockholders Agreement"), (2) transfers of

equity securities to any trusts for the benefit of
 a stocicholcler ar such stockholder's family

members formed for bona fide estate planning pur
poses or (3) a transaction, the sole purpose of

which is to change the state of the Corporation's 
formation or• to create a holding company that

will be owned in substantially the same proportions
 by the holders of the Corporation's capital

securities immediately prior to such transaction.

(2} Cftccrin~ ~ l~e~,n~~f i.icluidation Fvei~i.

(A) `1 he Corporation shall not have the power to ef
fect a

Deemed Liquidation Event referred to in Su
bscctic~ii 4."~~_ iii 1 /A x unless

the agreement or plan of merger, reorgani
zation or consolidation for such

transaction provides that the consideration p
ayable to the stockholders of the

Corporation shall be allocated among the holders of capital stock of the

Corporation in accordance with Sul~ti~~t•tic~us 4.
?{~~ and ~4.2Li~_(ii).

(B) In the event of a Deemed I.,ic~uidation Fvent 
referred

to in 5t~bsec;tion 4.2 b iii 1 ~ll,~, ~.?(l~}{iii~(1~(~, ~4~7(U iii 1_Z C ii,~ or

~.2 b 'iii 1 C iii , if the Corporation does not effect a 
dissolution of the

Corporation under the DGCL within ninety (90) days after such Deemed

Liquidation Event, then (i) the Corporation s
hall send a written notice to each

holder of shares of Series A Preferred Stock na 
later than the ninetieth (90~h) day

after the Deemed Liquidation Event advising 
such holders of their right (and the

requirements to be met to secure such right) purs
uant to the terms of the following

clause (ii) to require the redemption of such sh
ares of Series A Preferred Stock

and (ii) if the Requisite Holders so request in a w
ritten instrument delivered to the

Corporation not later than one hundred twenty
 (120) days after such lleemed

liquidation Event, the Corporation shall use t
he consideration received by the

Corporation fox such Deemed Liquidation Ev
ent (net of any retained liabilities

associated with the assets sold or technology l
icensed, as determined in good faith

by the Board), together with any other assets of
 the Corporation legally available

for distribution to its stockholders (the "Available Proceeds"), 
on the one

hundred fiftieth (I50`~') day after such Dee►ned Liquidation
 Event, to redeem all

outstanding shares of Series A Preferred Stock 
at a prier per shaye equal to the

Series A Liquidation Arnount. Notwithstanding
 the foregoing, in the event of a

redemption pursuant to the preceding sentence, 
if'the Available Proceeds are not

sufficient to redeem all outstanding shares of Series A Preferred
 Stack, the
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Corporation shall ratably 
redeem each holder's sha

res of Series A Preferre
d Stock

to the fullest extent of 
such Available Proceed

s, anti shall redeem the 
remaining

shares as soon as it may lawfully do s
o under Delaware la

w governing

distributions to stockho
lders. Prior to the distribu

tion ox redemption pr
ovided for

in this Suhsectica~~ 4.2f
b~iii 2 I3 ,the Corpora

tion shall not expend or
 dissipate

the consideration received for such Deem
ed Liquidation Event, exc

ept to

discharge expenses incu
rred in connection with 

such Deemed Liquidatio
n Event

or in the ordinary course
 of business.

(3) nllocatic~r~ of Ciscrow ~inc
l_ ('antir~ ~cnl C'onsider<itic

~n. In

the event of a Deemed 
Liquidation Event, if any

 portion of the considera
tion payable

to the stockholders of t
he Corporatiari is placed

 into escrow and/or is p
ayable to the

stockholders of the Co
rporation subject to cont

ingencies, the definitiv
e agreeme~~t

governing such Deemed 
Liquidation Event shall 

provide that (a} the port
ion of such

consideration that is not
 placed in escrow and n

ot subject to any cont
ingencies (the

"Initial Consideration")
 shall be allocated amon

g the holders of capital 
stock of the

Corporation in accorda
nce with Subsertioil5 4.

2 b i and 4̀ 2L~, ii above as if' the

Initial Consideration wer
e the only consideratio

n payable in connection
 with such

Deemed I.,iquidation E
vent ar~d (b) any addit

ional consideration whi
ch becomes

payable to the stockholders of the Cor~~oratiot~ upon release from escrow or

satisfaction of contingen
cies shall be allc~catccl 

a.t~long the holders of cap
ital stack of

the Corporation in acco
rdance with Sui~scclio

ns ~~2~(~ and 4,2Sb~(i_i
~ after taking

into account the previo
us payment of the Ini

tial Consideration as p
art of the same

transaction.

(iv) i~istrib~r~i~n of Non-Sto
ck Consider~~iion. Tlie amount deemed

paid or distributed to 
the holders of capital 

stock of the Corporatio
n upon any such

Deemed Liquidation Ev
ent, dividend ox redempt

ion shall be the cash or 
the value of the

property, righis or securi
ties paid or distributed

 to such holders by the 
Ccirporatian or the

acquiring person, firm or
 other entity. The valu

e of such property, righ
ts or securities

shall be determined in 
good faith by the Board

, including the appx•oval 
of the Series A

Directors or the approva
l of the Requisite Holde

rs if the Series A Director
s are deemed to

be interested parties in s
uch determination.

(c) Votin~Rights.

(i) Cl~ncral. On any matter presente
d to the stockholders 

of the

Corporation for their a
ction or consideration a

t any meeting of stoc
kholders of the

Corporation (or by writt
en consent of stockholde

rs in lieu of meeting), 
each holder of

outstanding shares of Se
ries A Preferred Stock

 shall be entitled to cast
 the number of

votes equal to the numb
er• of whole shares of 

Common Stack into whi
ch the shares of

Series A Preferred Stoc
k held by such holder 

are convertible as of the
 record date for

determining stockholder
s entitled to vote on su

ch matter. Except ns pr
ovided by law or

by the other provisions 
of this Certificate of In

corporation, holders of S
eries A Preferred

Stock shall vote together
 with the holders of Co

mmon Stocic as a single c
lass.
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(ii) I:lec~ican Ulu C)ircctc~rs. 'T
he holders of record of th

e shares of Series

A 1'rcfcrzed Stock shall b
e entitled to elect twc~ (

2} directors of the Cor~x.~r
•ation; providccl,

however, that a►~ the first date
 following; tl~e Series A 

C)riginal Issue Date nn w
hich s~~ch

holders hold less than 50
% of the shares of Serie

s A Preferred Stock held b
y them on the

Series A C)ri~;inal Issue
 Date (sut~,je~ct to a{~~~rci~

i~iate adjt~st~ner~t in the ev
ent of any stock

dividend, stc~elc split, coa
nl~irt~~iic~n, or other simil

~ir reca~~it~iliration with
 respect to the

Series A Prefe~•red Stock
), such holders of share

s of Series A Preferred
 Stock shall he

entitled to elect only one
 (1) director of the Corpor

ation (such one {1) or t
wo (Z} dircutc~rs

then in office, the "Seri
es A llireetors"). In ~~d~

Jition, the holders of reco
rd of the shares

c~i' Curr~rY~o~~ Stock, vatin
~; exef«sively ancJ as ~ 

se~~ar~t~ class, sh~.tll be 
entitl~cl to elect

lixir (4) direct<.~rs cif tlit~ 
Cc~r~oration. /any cti~•ccto

r elected as J~rt~videcl in 
this ptu~~i~r~~~~li

~~Zrt}f be ~•c►novec! wit.hoi.zt ~~ii.i~c by.:~nc1 
only hy, the ~t1'~1I'117i1L1Ve V

OIC UL lll~ I1nICIGfS
 {tt- IIl('.

shares oC the cl~iss ear ~~
c;ries of c~l~:~itnl stock cnt

illecl to elect such dii•c;ct
c.~r or cli~•ectors,

given either at ~~ s{~ecial m~ctii~b of :~
~~ch si~acki~c~lcl~i•s cicily ea

llecl i'a►• tlYat ~~l,r~~c~se or

purs«ant to ~ written co
nsent ~f stockl~c~lders. 

I(~ the holcicrs n1' share
s cx!' ti~ri~s A

I're(erred Stc~ek car Comm
on 5tc~ck, as the c7se in

~iy lie, Lail to cfecl ~ sul~
icic;nl n~imber c7F

directors to fill all dire
ctorships for which the

y are entiilecl to elect 
dircciars, vatitlg

exclusively acid as a separate class, pursuant to tf~e ~icst two sentences cif this

~~.il~:;ertic~n_4.2 c ii ,then any directorsh
ip coot so tilled sl~afl re

main vac~int ~intil such

tine ~~s the 1~~Icles•s of the
 Series A Prefert•ecl Sto

ck or C.~C)lllll'IOII SLOCIC, C
is the c:isc r~f~iy

be, elect a person to fill s
uch directorship by vote

 or written consent in lie
u e~f ~~ mc:c:tin~;

and no such directorship
 may be filled by stoc

kholders of the Corporati
on other than by

the stockholders of the
 Corporation t11at are entitled to el

ect a person to fill such

directorship, voting exc
lusively and as a separa

te clftSS. The holders of record of
 the

shares of Common Stoc
k and of any other ctris

s car series of votinb sto
ck (including the

Series A Preferred Stock
), voting together as a s

ingle class on an as conv
erted basis, shall

be entitled to elect the ba
lance of the total number

 of directors of the Corp
oration. At any

meccing held for the pur
~~ose of eleciinb a ciirect

ox, the presence in perso
n or by proxy of

the lu~lders of a majc>i~ity
 of the outstanclin~; shares

 of the class or series e
ntitled to elect

such di~~ectc,r shall consli
t~ite ~ yue~a~iu~i tier ll~e pu

r~osc ~t'elcctilig such ~
lirectc~r. f:xcc~~t

pis cafl7erwisc prc~videc9 i~l 
ti~is subsection ~.2(c)tii)

, ~ vt~cancy in any clirect
o~'s(~i~~ lillc;tl by

the Iic~lcicrs ol~~ii~y cl~~ss or
 series shell lac fillccl onl

y by vc~tc ai• writ:ien cans
uit iii lieu o('a

meeting o~ the holders o
f such class or series ar

 by nny remainii~~ direc
tor car clir~ctors

elected by the holders o
f such class o~• series ~~

ursuanl tc~ tkiis Subsectio
n 4,2 ~.(ii ). 'I~li~

presence of at least one.
 of the 5~rics A Director

s is requi~~eci t~ constitut
e a c~uor~im of'the

l3o~ird at any meeting; t
hereat; p~•c~vided, haw~v

er, that ll~e tc~regoing c
e;qui~'L'111~111 shall

not apply iP the Series A 
Directors (i) waive such 

requirement or (ii) fail to 
atCend two (2)

consecutive meetings of
 the Board.

(iii) Series /~ 1'relerrccl Stack
 ['r~,tr~~tiv~ 1'rr~visi~,~,4.

 At any time when

shires of Series A Pre
ferred Stock are outsta

nding, the Corporation s
hall not, either

directly or indirectly by
 amendment, merger, c

onsolidation or otherwi
se, do any of the

following without (in a
ddition to any other vot

e renuired by law or th
e Certificate of

Incorporation) the writte
n consent or affirmativ

e vote of the Requisite 
Holders, given in

writing or by vote at a
 meeting, conser►ting or vot

ing (as the case may b
e), voting

exclusively and as a sep
arate class, and any such

 act or transaction ente
red into without

such car~sent or vote sha
ll be null and void ab ini

tio, and of no force or e
ffect:
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(1) liquidate, dissolve or wind-up t
he business and affairs of

the Corporation, effect any m
erger or consolidation or any ot

her Deemed Lic~uidatian

went, or consent to any of the 
foregoing;

(2) amend, alter or repeal any prov
ision of the Certificate of

Incot~~oration or Bylaws o[~ tt
ae Corporation ica a manner that adversely af

fects the

powers, preferences ox rights 
of the holders of Series A Pref

e,~reci Stock, or waive any

rights of the holders of Series
 A Preferx-ed Stock;

(3) amend, change, waive o~• alter 
any rights, preferences ar

privileges of, or re-price the 
conversion price ~f (other than 

pursuant to anti-dilution

provisions of S~il~section ~.2{c
i~(i~), any shares of Series A Pr

eferred Stock;

(4) create, or authorize the creation
 of, or issue, or obligate

itself to issue, shares of any 
additional class ~r series of cap

ital stock, whether or not

such class or series ranks junio
r to, senior to or sari pa,ssu wit

h the Series A Preferred

Stock with respect to the d
istribution of assets on the li

quidation, dissolution or

winding up of the Corporatio
n, the payment of dividends and

 rights of redemption, or

issue any additional shares of
 Series A Preferred Stock ot

her than (i) issuances of

Common Stock pursuant to 
any equity incentive plan ap

proved by the Board,

including the app~•oval of'the S
eries A Directors and (ii) issu

ance of additional shares

of Series A Preferred Stock 
pursuant to Section 11.3(c) an

d/or (d) of the Stock

Purchase and Restructure 
Agreement, dated September [~

, 2016, between the

Corporation, the Existing Sh
areholders (as defined therein), 

Level Equity Gxowth

Partners II, I,.P and the other p
ersons party thereto,

(5) purchase, reclassify, re-price 
the conversion price of,

redeem, alter, amend or auth
orize any of the foregoing; with

 respect to any existing

security of the Corporation tha
t is junior to, senior to or parr

 perssu with the Series A

Preferred Stock in respect of the
 distribution of assets on the l

iquidation, dissolution or

winding up of the Corporation
 or the payment of dividends 

or x•ights of redemption, if

such reclassification, alterati
on or amendment would render s

uch other security senior

to the Series A Preferred Stock 
in respect of aiay such right, pr

eference or privilege;

(6) increase or decrease (other•than
 for decreases resulting

from conversion of the Series 
A Preferred Stock) the authori

zed number of shares of

Common Stock or Series A Pr
eferred Stock;

(7) approve any public offering of the stock of~ the

Corporation, other than a QIPO;

(8) purchase or redeem (or permit any subsidiary to

purchase or redeem) or pay or d
eclare any dividend or make a

ny distribution on, any

shares of capital stock of the
 Corporation other than (i) the 

Preferred Dividends and

(ii) repurchases of stock from 
former employees, officers, di

rectors, consultants or

other persons who performed
 services for the Corporation 

or any subsidiary in

connection with the cessation
 of such employment or serv

ice at the lower of the
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original purchase price or die then-current fair ma
rket value the~•eof as approved by the

Board, including the approval of the Serics t1 l:)i
rectors;

(9} sell, lease, transfer, grant exclusive license or 
otherwise

dispose, in a single transaction or series oi' rela
ted transactions, of any assess of the

Gorporaiion or any of its subsidiaries with an aggre
gate value of at lest $250,000;

(10} create, or authorize the creation of, or issue, or 
authorize

the issuance of, re-price, or authorize the re-pr
icing of, reclassify, or authorize the

reclassifying of or redeem, or authorize the re
demption of (which, for purposes of

clarity, shall not prohibit repayment of any ind
ebtedness existing as of the Series A

Original Issue Iaate in accordance with the ter
ms thereat, any debt security, incur

indebtedness for borrowed money or guarantee, 
directly or indirectly (other than trade

payables or accounts payable arising in the or
dinary course of business of the

Corporation or such subsidiary) or permit any su
bsidiary to take any such action with

respect to any debt security;

(11) create, or hold capital stock in, any subsidiary tha
t is not

wholly owned (either directly or through one
 or more other subsidiaries) by the

Corporation, or sell, transfer or otherwise dispos
e of any capital stock of any direct or

indirect subsidiary of the Corporation, or per
mit any direct or indirect subsidiary to

sell, lease, transfer, exclusively license or othe
rwise dispose (in a single transaction or

series of related transactions) of all or substantial
ly all of the assets of such subsidiary;

(12) enter into any transaction or agreement with any 
officer,

director, employee or Affiliate of the Corporation
, or any member of immediate family

or Affiliate thereof, or modify the terms of any tr
ansaction or agreement, oiher than (x)

ordinary course payments of salaries and benef
its to employees (but not increases

thereofj, (y) transaction between or among the Co
rporation and its subsidiaries and (z)

any transaction on an arms'-length basis app
roved by the Board, including the

approval of the Series A Directors. "Affiliate" for purposes of this Section

4~ iii~.~l2~ means (i) with ~•espect to any specifie
d person or entity, any other

pexson or entity who, directly or indirectly, co
ntrols, is controlled by or is under

common control with such person or entity and
 (ii) with respect to the Corporation,

includes any owner• of five percent (5%) or greate
r of the outstanding capital stock of

the corporation or outstanding voting power of the 
Corporation;

(l3) invest in or acquire another entity or an asset 
with a

value exceeding $100,000, or any material intere
st in another entity;

(14) terminate the employment of, change the jab bile o
r the

job description or the employment terms of or rep
lace the hiring agreement of any of

the Corporation's senior management or any em
ployee with a base salary of at least

$150,000;

(15) materially change, waive, amend or alter the

compensation terms of, or grant options of the C
orporation to, officers or members of

M E 1232 I &9f,Gv.10

95



F

the Corporation's senior
 management or any empl

oyee with a base salary 
of at least

$ l 50,000;

(16} adopt or amend any e
quity incentive plan or 

stock

~~~pc•eciation plan, inci•cas
e the number of shares i

ssuablc under• any equity
 iiicer~tivc

elan or stock appr~ci~~ii
on plan or re-price any o

ptions or athcr equity 
i~ar.cntive

outstanding under any such
 plan;

(17) approve or rtcl~pt any annual c~~ar:r~ling bi.~c(~~t or

business plan, provided, 
that the written consent or

 aflirm~~tive vote of the
 (tec~uisite

Holders (as the case m1y 
be) to such approval of a

doption, s11a11 not be ur
n•easonably

withheld;

(1$) materially deviate from a
nnul operating bixdgets

 ai d

business plans, other th
an as 1pproved by the B

oard, including the app
roval of the

Series A Directors;

(19} increase or decrease the t
otal. ziumber of directors 

of the

Corporation, other than in
 connection with a redu

ction of the number of 
Series A

Directors described in S~
:Gti~n 4.2 e ii ;

(20) authorize expenditures not
 included in annual oper

ating

budgets in excess of $ l 00
,Q00;

(21) sell, assign, license or en
cumber material technol

ogy ar

intellectual property havin
g a fair markei value i

n excess of $100,000, o
ther than

licenses granted in the o
rdinary course of business;

(22) make any material change
s in accounting method

s or

policies;

(23) settle any litigation, legal proceeding, investigation
,

inquiry, claim or dispute 
involving the Corporation

, its subsidiaries or any 
of their

assets in excess of $50,0
00;

(24) make any dist~•ibutions of cash, pr
operty, assets or

otherwise to shareholders
 concurrently with the is

suance of any adjustment
 pursuant to

Section 4.2(d) or take any
 action that could cause 

the issuance of Series A 
Preferred

Shares or adjustment pur
suant to Section 4.2(d) to

 be treated as a taxable d
ividend to

the recipients thereof pu
rsuant to Section 305 of t

he Intex•nal Revenue Code o
f 1986, as

amended; or

(25) enter into any agreement t
o do any of the f'oregaing.

(d) tonal Conversion.

7'he holders of the Series
 A Preferred Stock shall

 lave conversion rights a
s follows (the

"Conversion Rights"):
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(i) lti~:i~t to Cc►nvcrl.

(l) Canvcr:~ic~i~ Italia. Each share of~ Seri
es n Preferred

Stock shall be conv
ertible, at the opti

on of the holder the
reof, at any time an

d from

time to time and wit
hout the payment of

 additional. considera
tion by the holder t

hereof,

into such number o
f fully paid and n

on-assessable shares
 of Common Stock

 as is

determined by divid
ing the Series A Ori

ginal Issue Price by 
the Series A Conve

rsion

Price (as defined b
elow) in effect at the time of con

version. The "Series A

Conversio~i Price
" shall initially be equal

 to $[__~2. Such initial Series A

Conversion Price, a
nd the rate at whic

h shares of Series A
 Preferred Stock m

ay be

converted into share
s of Common Stac

k, shall be subject t
o adjustment as pro

vided

below.

(2) 'Cermia~ition Of COII
V~I'S1011 R.i~;liis. In the event o1' a

notice of redemption
 of any shares of Se

ries A Preferred Sto
ck pursuant to SuUse

cti.on

4.2~.f~, the Conversio
n Rights of the shar

es desiglYated for re
demption shall termi

nate

at the close of busin
ess of the last full

 day preceding the 
date fixed for redem

ption,

unless the redempti
on price is not fully

 paid on such redem
ption date, in whic

h case

the Conversion Righ
ts for such shares s

hall continue until su
ch price is paid in f

ull. In

the event of a liqui
dation, dissolution 

or winding up of th
e Corporation or a D

eemed

Liquidation Event, t
he Conversion Rig

hts shall terminate a
t tl~ie close of busin

ess on

the last full day p
receding the date 

fixed for the paym
ent of any such 

amounts

distributable on suc
h event to the holde

rs of Series A Prefe
rred Stock.

(ii) F'i'f1G11g11€!I S~]i11~~s. 
No fractional shares

 of Commo~l Stock
 shall be

issued upon cn~aver
sion of the Series A

 f~relerreci St.c~ck. I
n lieu o!~ any fractio

nal shares

to which the holder
 would otherwise be

 entitled, Ih~ Gorpc~r
atic~n shrill pay catih

 ~c~i~~:il to

such fraction nnult
iplied by the fair 

market value c.>f' 4~ shire of~ C0117111i1t1 Mock
 as

determined in good
 faith by the Boar

d. Whether or not fra
ctional shares woiz

id be

issu~~l~le ul~~n such 
c onversion shall b

e detei'I11111C:CI on th
e bGisis of thc; tot~ii

 I1i1111I'!Cl' OT

sh<ire;s of Series A P
re:terred Stock th

e l~ulclrr is ~►t the time 
converting info C~Of

lltlltlll

SCock and the agg
regate number of 

shares ~f~ COl11t11011 Stack
 i5: ~~able Ripon s~ich

conversion.

~111~ MLG~I~t11GS OI
 ~_OI1VE'T'SIUII.

(1) Nolicc, of ('~~i_iversio
n. In ordex• for a ho

lder of Series A

Preferred Stock to vo
luntarily convert s

hares cal' ~~ries A Pre
ferred Stock into sh

ares of

Common Stock, suc
h holder shall sur

render the certif co
te car certificates fo

c such

shares of Series !l
 Preferred Stock (

or, if such registered
 holder alleges th

at such

certificate has been
 lost, stolen or dest

royed, a lost certitica
te affidavit and agr

eement

reasonably acceptab
le to the Corporat

ion to indemnify t
he Corporation agai

nst any

claim that may be m
ade against the Corp

oration on account'
 of the alleged loss, 

theft or

destruction oI' such
 cci-tificate) at the

 office of the trans
fer agent for the Se

ries A

~ NTD: AU$102.80
72 to be filled in Unit

ed State Dollars a
t tl~e Exchange Rate 

on the Closing Dat
e (as such terms

aro defined in the Pu
rchase Agreement).
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Preferred Stock (nr at the 
principal office of the Cor

poration if the Corporati
on serves

as its own transfez• agen
t), together with written 

notice that such holder 
elects to

convert ill or any numbe
r of ttie shares of the Seri

es A Preferred Stock rep
resented by

such certificate oz• certifi
cates and, if applicable, a

ny event o~1 which such 
conversion

is contingent. Such notice
 shall state such holder's

 name ar the names of the 
nominees

in which such bolder wis
hes the certificate or certif

icates for shares of Commo
n Stock

to be issued. Tf' z•equired by the Cor
por~tian, any certificates surrendered 

for

conversion ~li,~ll be endors
ed or fice~n~p~niecl by a wr

itten instrument or i~isu•
uinc:«ts cif

h•ansfer, in l~rm satisi~<<ctor
y to tht C.or~~r~cion, duly

 executed by the registc
recf hc~lcler

or his, her or its atto~•ney d
uly ~uth~rized in ~vritin~,. 

"1'he close of business on 
the date

of recei~~t by the t~•lnsier 
agent (or ley the Corporati~

~ii if il~e Cc7rpur~itic~n se
z'ves as its

own trtir~sl~r agent] ol's
ucll certiiic~tes ~c~r IUst ecr

tif ic~~te atiicl~vit a~icl agr
eement) ~Il1CI

~zotice shall be the time o
f conversion (the "Conve

rsion Time"), and the s
hares of

Commo~z Stock issuable 
upon conversion of the sha

res represented by such 
certificate

shall be deemed to be outs
tanding of record as of suc

h date. The Corporation 
shall, as

soon as ~~raccir.able after 
the Gonversioz~ Time, (i

} issue and deli~rc;r to such
 hc~ld~r oC

Series ~l I'i•e(crred Stock,
 or ko his, her or its nomin

ees, a certific4~te or cert
ilic~t~s for

Che number of full sha
res of Common Stock 

issuable upon such conv
ersion in

accordance with the provis
iozis hereof and a certific

ate for the number (if an
y) of the

5hares of Sc;~-ies n l'rei'er
recl Scc~ek re~~resenced by t

he sGin•cndered ce:i•kilicate 
tl~E~t were

not c{inverted into C'c~rnn7c~n titock, tii) pay in c~~sl~ suc11 211710U11t as pravicicd in

5ubsectio~l ~},2~c~(i.i~. in 
lieu of any k~r~ictian of a

 shairc vl' Coanri~on Suc
k otlieruvise

issua~Ie upon such c~nve
rsic~n ~~iid {iii} ~riy all de

clared but unpaid divide
nds on the

shares of Series A Prefer
red Stock converted.

(2) R~:scrvation of Shores. 'The Corporation shall
 at all

times when the Serzes
 A Paeferred Stock sha

ll be outstanding, res
erve and keep

avail~:ihl~ out of its autho
rised but ~~nissued capit

al stock, for tltie purpos
e of effecting

the conuersion of the Se
ries A Preferred. Stack

, such number of its du
ly a~rtt►c>i-ir.ed

shares of Camrnon St
cack as shall from time

 to time be sufficient 
to effect the

conversion of all outstan
ding Series A Preferred

 Stock; and i~~ at any t
ime the number

of authorized but uniss
ued shares o.f Common S

tock shall not be suffici
ent to effect the

conversion of all then
 outstanding shares 

of the Series A Prefer
red Stock, the

Corporation shall take s
uch corporate action as

 may be necessary to
 increase its

authorized but unissued 
shares of Common Stock

 tv such number of sha
res as shall be

sufficient for such pur~~o
ses, including, without 

limitation, engaging in b
est efforts to

obtain the requisite stockholder approval of
 any necessary a~ncndment t

o the

C'e:rtific~itc of Incorporat
ion. Before taking ~~ny action which wou

ld cause an

acljushncnt, reducing the 
Series A Conversion Pr

ice below the then par 
value of the

shares of Common Stoc
k issuable upon conver

sion of the Series f1 Pr
eferred Stock,

the Corporation will t
ake any corporate acti

on which may, in the 
opinion ~f~ its

counsel, be necessary in
 order that the Corporat

ion may validly and Icg
~illy issue fully

paid and non-assessable shares of Common St
ock at such acljustcd ti~:ries A

Conversion Price.

(3} 1: 1'icct e~f Conversion. 
All shares of Series A 

Pre('e~~~ed

Stock wl1ic11 shall have 
been surrendered for co

nversion as herein provi
ded shall rio
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logger be deemed to b
e outstanding and all rig

hts with respect to such 
shares shall

immediately cease and te
rminate at the Conversion

 Time, except only the ri
ght of the

holders thereof to receiv
e shares of Common Stoc

k in exchange therefor, t
o receive

payment in lieu ~~i' ~tny Crzc
ti~n c~C a sli~ar~: otherwise 

issuable upon such conve
rsion as

~►~ovicl~ci iY~ Subsecti~i~ ~.2 cl (ii' 
~iric( ccy reecive payment of an

y dividends declared bu
t

un}paid thereon. Atty shti
r~s of Series t~ Preferred. 

Stock so converted shall
 be retired

and caricell~.~l <:uld n~~ty n~~t Ue r~itisucd a
s shares of such series, a

nd the Corporation

may therc~~i~~er t~~l:e such
 ~~~~J~roE~riatc action (with

out the need for stockhol
der action)

as may be ncc~ssuy to 
rccl~~cc tl~c acrthorized num

ber of shares o~ Series A
 Areferred

Stock accordingly.

(~) No Turtliec AdjuSime;nt. U
pon any such conversion

, no

~djiistment to the Series A 
C~nvea•sian }'rice slrnll be m

ade for any declared but 
unpaid

clividc;nds on the Series 
A 1'rcf'~rred Stack surr

endered for conversion o
r on the

Common Stock delivered 
upon conversion.

(S) "faxes. The Corporation 
shall pay any and all iss

ue and

other similar taxes That ma
y be p~iylble in respect o

f any issuance ar delivery 
of sh~~res

at~ Common Stock upon 
conversion of shares of Ser

ies A Preferred Stock 
pursuant to

t11is nrticle IV. The Corp
oration shall not, however

, be required to pay any t
ax which

may be payable in res
pect of any transfer invo

lved in the issuance and 
delivery of

shares of Common Stock
 in a name other than tha

t in which the shares of
 Series A

Preferred Stock so conve
rted were registered, and 

no such issua~~ce or deliv
ery shall be

n~tide unless and timtil th
e person or entity reques

ti~ig such issuance his pa
id to the

Corporation the amou~~t o
f any such tax or fi~~s e

st~l.~lis}iecl, to the satis{~ic
tion of the

Coiporatian, that such ta
x has been paid.

(iv) Adjustments to Co~lversi
on Price for Uilutin I~ ssues.

(1) Social Deli~~itions. Foy
 purposes of this nrticl~ 

IV the

following definitions shall
 apply:

(A) "Option" shall mean righ
ts, options or warrants t

o

subsc~•ibe for, purchase 
or otherwise acquire C

ommon Stock or Conve
rtible

Securities.

(B) "Series A (Jrigin~l Issue
 Date" shall mean tl~c d

ate

on which the first share of
 Series A Preferred Stock

 was issued.

(C} "Convertible Securities
" shall mean any evidenc

es

of indebtedness, shares or
 other securities directly 

or indirectly convertible 
into or

exchangeable for Comtna
n Stock, but excluding Opt

ions.

(D) "Additional Shires of
 Common Stock" sha

ll

mean all sli~~•es of Commo
n Stock issued (or, purs

uant to tiuhsue:tic~n 4.2~~IZ
(iv~(3~

below, deemed to be issu
ed) by the Corporation 

4~('tcr the ti~rics A Origin~il
 Issue

Date, other than (i) the 
following shares of Conu

ne.>n Stu~h and (ii) sha
res of
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Common Stock deemed issued p
ursuant to the following Options a

nd Convertible

Securities (clauses (i) and (ii), coll
ectively, "Exempted Securities"):

i. shares of Common Stock, options or

Convertible Securities issued as 
a dividend or distribution on Series

 ~, Preferred

Stock;

ii. shares of Common Stock, Options or

Convertible Securities issued by re
ason of a dividend, stock split, spli

t-up ox other

distrivution an shaves of Common
 Stock that is covered by :~ub5c~.ti~

}ns ~_~(v~,

4.z~a~ vi , 4.2fc1j. uii , or ~.2 cl viii);

iii. shares of Common Stock or Optio
ns issued

to employees or directors of, or c
onsultants or advisors to, the Cor

poration or any

of its subsidiaries pursuant to a pl
an, agreement or an•angement ap

proved by the

Board, including the Series A Dir
ectors;

iv. shares of Common Stock or 
Convertible

Securities actually issued upon t
he exercise of Options or shares 

of Common

Stock actually issued upon the con
version or exchange oP Convertib

le Securities,

in each case provided such issu
ance is pursuant to the terms of suc

h Option or

Convertible Security;

v. shares of Common Stock, C?ptians, or

Convertible Securities issued to 
banks, equipment Lessors or ot

her financial

institutions or to real property le
ssors, pursuant to a bona fide d

ebt financing,

equipment leasing or real proper
ty leasing transaction approved b

y the Board,

including the Series A Directors;

vi. shares of Common Stock, Options, or

Convertible Securities issued to 
suppliers or third party service 

providers in

connection with the provision of
 goods or services (including techno

logy license,

development, marketing or othe
r similar agreements or strategic

 partnerships}

prirsuant to transactions approved b
y the Board, including the Series

 A ni~•ectors;

or

vii. shares of Common Stock, Options or

Convertible Securities issued as co
nsideration for the acquisition oi'

 another entity

by the Corporation by merger, 
purchase of substantially all of the a

ssets or other

reorganization oz to a joint ventu
re agreement, provided that such 

issuances are

approved ley the Boaz•d, including t
he Series A Directors.

(2) N~ n~~~51~,~cnt eel' ('«nvrr•sic~n_I'ri
ce. No adjustment in

the Series A Conversion Pxice 
shall be made as the result of the 

issuance or deemed

issuance of Additional Shares of
 Common Stock if the Co~•poratio

n receives written

notice from the Requisite Holders
 agreeing that no such adjustmen

t shall be made as

the result of the issuance or dee
med issuance of such Additional Sh

ares of Common

Stock.
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(3) Deemed_Issue of Additiona
l Sh~.►r~5 o.f C'ommon Stock.

(A) If the Corporation at any 
tune or from time to time

after the Series A Origi
nal Issue Date shall issu

e any Options or Co~ive
rtible

Securities (excluding Opt
ions ar Convertible Secu

rities which are themse
lves

Exempted Securities) or 
shall fix a record date for 

the determination of holciez
•s of

any class of secLu•ities 
entitled to receive any s

uch Options or Convert
ible

Securities, then the maxi
mum nunnber of shares of C

ocnmon Stock (as set fort
h in

the instrument relating 
thereto, assuming the sati

sfaction of any conditi
ons to

exercisability, convertibilit
y or exchangeability, taut without regard to any

prevision contained therei
n for a subsequent aci,jusfi

nent UP such iaumber) i~s
uahl

u~~un the ex~.rcise ol~ such
 Options or, in tl~e case.

 of ConvertiUle Securitie
s ~tiie!

Options therefor, the conv
ersion or exchange ~f suc

h Coi vei•tiUlc~ Securities,
 shall

be deemed to be Additi
onal Shares of Common 

Stock issued as of the t
ime of

such issue or, in case su
ch a record date shall hav

e been fixed, as of the cl
ose of

business an such record da
te.

(B) Tf the terms of any Optio
n ox Convertible Security,

the issuance of which re
sulted in an adjustment to

 the Series A Conversion
 Price

pursuant to the terms of
 Subsection 4.2(cl)(iv)(~

, are revised as a result o
f an

amendment to such term
s or any other adjustment

 pursu<<nt to the provision
s of

suc11 Option or Convertib
le Security (but excluding

. automatic adjustments to 
such

terms pursuant to anti-d
ilution or similar provision

s of such Option or Con
vertible

Security) to provide for 
either (x) any increase or d

ecrease in the number of 
shares

of Common Stack issu
able upon the exercise, co

nversion and/or exchange
 of any

such Option or Convert
ible Security or (y) any

 increase or decrease 
in the

consideration payable to 
the Corporation upon suc

h exercise, conversion a
nd/or

exchange, then, effective 
upon. such increase or dec

rease becoming effective
, the

Series A Conversion Pri
ce computed upozi the o

riginal issue of such Opt
ion or

Convertible Security (or
 upon the occurrence o

f a record date with r
espect

thereto) shall be readjust
ed to such Series A Conve

z•sion Price as would hav
e been

obtained had such revise
d terms been in e:Pfect up

on 'the original date of i
ssuance

of such Option or C
onvertible Security. Notwithstanding the for

egoing, no

readjustment pursuant to
 this Subsection ~.2 c3 

iv 3 li shall have the effect of

increasing the Series A 
Conversion Price to an am

ount which exceeds the 
lower

of (i) the Series A Con
version Price in effect im

mediately prior to the 
original

adjustment made as a r
esult of the issuance of

 such Option or• ConvertiUle

Security or (ii) the Serie
s A Conversion Price tha

t would have resulted fr
om any

issuances o('Additional S
hares of Common Stock 

(other than deemed issuanc
es of

Additional Shares of Co
mmon Stock as a result of t

he issuance of such Optio
n or

Convertible Security) bet
ween the original adjustm

ent date and such readjus
tment

date.

(C) Tf the terms of any Opti
on or Convertible Securi

ty

(excluding Options or 
Convertible Securities whi

ch are themselves Exe
mpted

Securities}, the issuance of
 which did not result in a

n adjustment to the Serie
s A

Conversion Price pursua
nt to the terms of Subsc~ti

~n ~~d)_ iv ~ I} (either b
ecause
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the consideration per share 
(determi~ied pursuant to St

tbsccti~n 4~1 iv 5 } of

the Additional Shares of 
Common Stock subject ther

eto was equal to or greate
r

than the Series A Convers
ion Pi•ice the~7 in effect o

r because such Option or

Convertible Security was i
ssued before the Series A 

Original Issue Date}, are

revised after the Series A O
riginal Issue Date as a resu

lt of an amendment to such

terms oa• any other adju
stment pursuant to the provi

sions of such Option or

Converrtible Security (but ex
cluding automatic adjustme

nts to such terms pursuant

to anti-dilution or similar
 provisions of such Option 

or Convertible Security) t
o

provide for either (x) any 
increase in the number of s

l~ares of Common Stock

issuable upon the exercis
e, conversion or exchange

 of any such Option or

Convertible Security or (
y} any decrease in the con

sideration payable to the

Corporation upon such e
xercise, conversion or exch

ange, then such Option or

ConvertiUle Security, as so 
amended or adjusted, and t

he Additional Shares of

Common Stock subject thereto (determined in the manner provided in

Subsection 4.2(d) iv (3)(~1)) 
shall be deemed to have be

en issued effective upon

such increase or decrease 
becoming effective.

(D) Ilpon the expiration or kerminatian of any

unexercised Option or u
~iconverted or unexchanged 

Convertible Security (or

portion thereofl which r
esulted (either upon its ori

ginal issuance or upon a

revision of its terms) in an
 adjustment to the Series A 

Conversion 'rice pursuant

to the terms of Subsection 
4.2(d)(iv_,~„~4~, the Series A C

onversion Price shall be

readjusted to such Series A
 Conversion Price as woul

d have been obtained had

such Option or Convertible 
Security (or portion thereof) 

never been issued.

(E) If the number of shares of 
Common Stock issuable

upon the exercise, conver
sion and/or exchange of a

ny Option or Convertible

Security, or the considerat
ion payable to the Corpora

tion upon such exercise,

conversion and/or exchang
e, is c~~iculable at the time s

uch Option or Convertible

Security is issued or amende
d but is subject to adjustmen

t based upon subsequent

events, any adjustment to
 the Series A Conversion P

rice provided for in this

Subsection 4.2(d)(iv)S3)(~~ 
shall he effected at the time of such issua

nce or

ainenciment based on such 
number of shares or amount 

of consideration without

regard to any provisions 
for subsequent' adjustments (an

d any subsequent

adjustments shall be treated 
as provided in clauses (B) an

d (C) of this Subsection

4.2(d} iv' :i .~i^;}}. If the number of shares o
f Common Stock issuable 

upon tl~e

exercise, conversion and/or 
exchange af~ any Optio~l or

 Convertible Security, oi•

the consideration payable 
to the Corporation upon su

ch exercise, conversion

and/or exchange, cannot 
be calculated at all at the time such Option or•

Convertible Security is is
sued or amended, any adj

ustment to the Series A

Conversion Price that would result under the terms oC this

Suhse~tion 4.2{~ iv {3) at 
the time of such issuance or

 amendment shall instead

be effected at the tune suc
h number of~ shares and/or a

mount of consideration is

first calculable (even if subj
ect to subsequent adjustment

s), assuming for purposes

of calculating such adjust
ment to the Series A Conversi

on Price that such issuance

or amendment took place a
t the time such calculation ca

n f rst be made.
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(4) Acljustn~ent ~~f' Conversion Price [J~,~ni_ Issuance of

Additional Shares of Common
 Stock. In the event the Corpa

raiion shall at any time

after the Series A Original Is
sue Date issue Additional Sha

res of Common Stock

(including ndditianal Shares O
I CO171I11017 Stack deemed to 

bc: issued pursuant to

Sut~secti<~ii 4.2(ci) iv 3 ), wit
hout cansiderataon or for a con

sideration per share less

than the Series A Conversion P
rice in effect immediately pri

or to such issue, then the

Series !1. Conversion ]'rice sha
ll be reduced, concurrently w

ith such issue, to a price

(calculated to the nearest one
 hundredth of a cent) determi

ned in accordance with the

following formula:

CP2=CPS *(A+B)=(A+~)

For purposes of the foregoing f
ormula, the following definition

s shall apply:

(A) "CPZ" shall mean the Series A 
Conversion Price in

effect immediately after such is
sue of Additional Shares of Com

mon Stock;

(13) "CPI" shall mean the Series A Conv
ersion P~•ice in

effect immediately prior to suc
h issue of~ Additional Shares of

 Common Stacl<;

(C) "A" shall mean the number o
f shares of Common

Stock outstanding immediate
ly prior to such issue of A

dditional Shares of

Common Stock (treating for t
his purpose as outstanding all 

shares of Common

Stock issuable upon exercis
e of Options outstanding imme

diately prior to such

issue or upon conversion or 
exchange of Convertible Secu

rities (including the

Series A Preferred Stock) ou
tstanding '(assuming exercise

 of any outstanding

Options therefor) immediately
 prior to such issue);

(D) "B" shall mean the number of
 shares of Common

Stock that would have been 
issued if such Additional Share

s of Common Stock

had been issued at ~ price pe
r share equal to CPS (detennined by dividing th

e

aggregate consideratio» recei
ved by the Corporation in res

pect of such issue by

CPi); and

(E) "C" shall mean the number
 of such Additional

Shares of Common Stock issue
d in such transaction.

(5) Determination. of Consideratio
n. For purposes o~ this

SubS~ccian_~1.2,LI) iv ,the consid
eration received by the Corpo

ration for the issue of

any Additional Shares of Com
mon Stock shall be computed a

s follows:

(A) C'~~sh ~incl I'rol~ur~v. Such consi
deration shall:

i. insofar as it consists of cas11, be
 computed at

the agg~•egate amount of cas
h received by the Corporation

, excluding amounts

paid or payable for accrued in
terest;
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ii, insofar as it consists of
 property other than

cash, be computed at th
e fair market value thexe

of at the time of such is
sue, as

determined in good faith
 by the F3oard, includin

g the approval oi' the S
eries A

Directors or the approva
l of the Requisite Holders

 if the Series A Directo
rs are

deemed to he interested 
parties in such determinat

ion; and

iii. in the event Additional 
Shares of Common

Stock are issu~:d togeth
er with other shares or 

securities or other assets 
of the

Corporation for conside
ration which covers both

, be the proportion of 
si.~ch

consideration so received
, computed as provided 

in clauses (1) and (2} ab
ove, as

determined in good fait
h by the Board, including

 the approval of the Se
ries A

Directors or the approva
l of the Requisite Holders

 if the Series A Directo
rs are

deemed to be interested p
arties in such detenninati

on.

(B) C?ptions anti C;crnvercible Sect~ritic~. The

consideration per share 
received by the Corporat

ion for Additional Shar
es of

Common Stock deemed 
to have been issued pur

suant to SII~SC'G11ntl LL.Z(CI
 (1V),

relating to Options and C
onvertible Securities, shall

 be determined by dividin
g:

i. the total amount, if any, received or

receivable by the Corpor
ation as consideration fo

r the issue of such Opti
ons o~•

Convertible Securities, plus the mi
nimum ag~reg~te amouni ofi' additional

consideration (as set forth
 in the instruments rela

ting thereto, without re
gard to

any provision contained therein for a subsequent adjustment of such

consideration} payable to 
the Corporation upon the

 exercise of suer Option
s or

the conversion or exc
hange of such Convertibl

e Securities, or in the c
ase of

Options for Convertible 
Securities, the exercise o

f such Options for Conv
ertible

Securities and the conver
sion or exchange of such 

Convertible Securities, by

ii. the maximum number of 
shares of Common

Stock (as set forth in 
the instruments relating 

thereto, without rega~•d 
to any

provision contained there
in for a subsequent adjus

tment of such number) is
suable

upon the exercise of su
ch Options or the conv

et•sion or exchange of
 such

Convertible Securities, 
or in the case of Options 

for Convertible Securities
, the

exercise of such Optio
ns for Convertible Secuu•ities and the conv

ersion car

exchange of such Convert
ible Securities.

(6) Multiple Clc►sin~, Uates. In the event the Corpor
ation

shall issue on more than 
one date Additional Shares

 of Common Stock that 
are a part

of one transaction or a 
series of related transact

ions and that would resu
lt in an

adjustment to the Series A Conversio~~ Price pursuant to the terms of

Subsc:ctioi~ ~F.2 ~l iv~~, 
anti such issuance dates 

occur within a period of 
no more

than ninety (90) days fro
m the first such issuance to

 the final such issuance, t
he«, upon

the final such issuance, t
he Series A Conversion Pr

ice shall be readjusted to g
ive e('fect

to all such issuances ~zs 
if they occurred on the date

 of the Crst such iss
uance (and

without giving effect to 
any additional adjustments

 as a result of any such 
subsequent

issuances within such pe
riod).
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(v) flcljustmc~~t Jor Sloc:~?
lits ~~nci C'c~~n__l,in~itians. 

If'the Coip~ration

shall at any time or fr
om time to time after t

he Series A Original Iss
ue Date effect a

subdivision ofthe <sutstari
di~ag shares of Commo

n Stock, the Series A Co
nversion E'~•ice in

effect immediately befo
re that subdivision shall

 be proportionately decre
ased so that the

number of shares of Com
mon Stock issuable on 

conversion of each. share
 of suc11 se~~ies

shall be increased in pr
oportion to such increa

se in tkie aggregate numb
er of shares of

Common Stock outstan
ding. Tf the Corporation shall

 at any time or from tim
e to time

after the Series A Origi
nal Issue Date combine t

he outstanding stares of 
Common Stock,

the Series A Conversio
n Price in effect imme

diately before the com
bination shall be

proportionately increase
d so that the number o

f shares of Corrzmon S
tock issuable on

conversion of each share
 of such series shall he 

decreased in proportion t
o such decrease

in the aggregate number 
of shares of Common S

tock outstanding. Any 
adjustment under

this subsection shall be
come effective at the cl

ose of business on the dat
e the subdivision

or cambin.ation becomes
 effective.

(vi) Adjustment for Certain Di
vidends and Distributio

ns. In the event

the Corporation at any 
time or from time to ti

me otter the Series A Ori
ginal Issue Date

shall make or issue or
 fix a record date for t

he determination of hol
ders of Common

S#ack entitled to receive 
a dividend or other distr

ibution payable nn the Com
mon Stock in

additional shares of Comm
,an Stock, then and in e

ach such event the Series
 A Conversion

Price in effect immediate
ly before such event sh

all be decreased as of the
 time of such

issuance ox, in the event
 such a record date sha

ll have been fixed, as 
of the close of

business on such record 
date, by multiplying th

e Series A Conversion Pri
ce then in effect

by a fraction:

(1 } the numerator of which
 shall be the total nu

mber of

shares of Common Stock
 issued and outstanding 

immediately prior to the 
time of such

issuance or the close of 
business on such record d

ate, and

(2) the denominator of whi
ch shall be the total nu

mber of

shares of Comnnon Stock
 issued and ~utstandin~

 immediately prior to the
 time of such

issuance or the close o
f business on such recor

d date plus the number 
of shares of

Common Stock issuable 
in payment of such divi

dend ox distribution.

Notwithstanding the for
egoing, (a) if such recor

d date shall have been 
fixed and

such dividend is not fully
 paid or if such distribu

tion is not fully made on
 the date fixed

therefor, the Series A Con
version Price shall be r

ecomputed accordingly a
s of the close

of business on such re
cord date and thereafter

 the Series A Conversio
n Price shall be

adjusted pursuant to this
 subsection as of the time

 oil actual payment of sti
tch dividends or

distributions and (b) no
 such adjustment shal

l be made if the holde
rs of Series A

Preferred Stock simultan
eously receive a divid

end or other distributio
n of shares of

Common Stock in a nu
mber equal to the numbe

r of shares of Common
 Stocl< as they

would have received if 
all outstanding shares 

of Series A Preferred 
Stock had been

converted into Common 
Stock on the date of such

 event.

(vii) ndjushnents far Cyther Oi
vicl~ra~is ai~cl I_)is(rihuti

ons. In the event

the Corporation at any t
une or #i~om time to tim

e after the Series A U►•igizial 
Issue Date

MLI 232139GGv 14 105



shall make or issue or tix a r
ecord date for the detei•n~inat

ioc~ of holders of shires of

Common Stock entitled to rec
eive a dividend or other distribut

ion payable in securities of

the Corporation (other than a
 distribution of shares of Co

mmon Stock in respect of

outstanding shares of~ Common Stock) or in o
ther property anti the provi

sions of

Scctic~n ~a.2(a) do not apply #o 
such dividend or distribution, 

then and in each such event

the riolders of Series A Prefer
red Stock shall z•eceive, simult

aneously with the distribution

to tl~e Holders of shares of Co
mmon Stock, a dividend ar ot

her distribution of sucY~

securities or other property in
 an amount equal to the amou

nt of such securities or other

property as they would have r
eceived if all outstanding shar

es of Series A Preferred Stock

had been coliverted into shares
 of Common Stocic on the date

 of such event.

(viii} /~C~~l1Sl_I7lClll for _Nfer~cc_ar Itc
c~r~,r~nization~ etc. Subject to the

provisions of ~LIUSCCUC)11 ~.2(}.)} 11 , if there shall occur any reorganisation,

recapitalization, reclassificatio
n, consolidation or merger inv

olving the Ct~rporatic>n in

which the Common Stock (b
ut not the Series A Preferred 

Stock) is converted into or

exchanged for secuxities, cash
 or other property (other tha

n a transaction covered by

Stibseeii~ns 4.2 ci iv , 4.2 d vi or 4.2 ci vii ), then, following any such
 reorganization,

recapitalization, reclassifica
tion, consolidation. or merger, each share of Series

 A

Preferred Stock shall thereafter
 be convertible in lieu of the C

ommon Stock into which it

was convertible prior to suc11
 event into the kind anti amo

unt of securities, cash or othe
r

property which a hotder of th
e number of shares of Comm

on Stock of the Corporation

issuable upon conversion of 
one share of Series A Preferr

ed Stock immediately prior t
o

such reorganization, recapita
lization, reclassification, con

solidation or merger would

have been e~~titled to receive 
pursuant to such transaction; a

nd, in such case, appropriate

adjustment (as determined in 
good !.'aith by the Board) shall

 be made in floe application o
f

the provisioxls in this Ariicl
~ IV with respect to the right

s and interests thereafter of t
he

holders of the Series A Prefe
rred Stock, to the end that t

he provisions set forth in thi
s

Section ~.2(ci~ (inchiding prov
isions with respect to chinge

s in and other adjustments 
of

the Series A Conversion Price
) shall thereafter he applicabl

e, as nearly as reasonably may

be, in relation to any securities o
r other property thereafter deliverable upon t

he

conversion of the Set•ies A P
referred Stock. For the avoida

nce of doubt, nothing in this

Subsectic~u 4.2 ~l viii. sl~all be construed as preventi
ng the holders of Series A Pr

eferred

Stock from seeking any appr
aisal rights to which they ar

e otherwise entitled under t
he

DUCL in connection with a 
merger triggering an adjustm

ent hereunder, nor sl~all this

~ubseclion ~.2(~vii~ be de
emed conclusive evidence of 

the fair value of the shares o
f

Series A Preferred Stock in an
y such appraisal proceeding.

(ix) C_'c~•tific4~t~ ~7s tn__ ~1cljusUr~ents. Upon the occun•ence of eac
h

adjustment or readjustment of the Series A Conversion Price pursuant to this

5c;etic~n 4.2 cJ ,the Corporation
 at its expense shall, as promp

tly as reasonably practicable

but in any event not later t
han ten (10) days thereafter,

 compute such adjustment o
r

readjustment in accordance w
ith the terms hereof and furn

ish to each holder of Series A

Preferred Stock a certificate s
etting i'ortl~ such adjustment o

r readjustment (including the

kind and amount of securities,
 cash or other property into 

which the Series /1 Preferred

Stock is convertible) and sh
owing in detail the facts upo

n which sucl~~ adjustment or

readjustment is based, The 
Corporation shall, as promptly

 as reasonably practicable aft
e!•

the written request at any time
 of any holder of Series A Pr

eferred Stock (but in any eve
nt
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not later than ten (10) days 
thereafter), furnish or cau

se to be furnished to such 
holder a

certi.{irate setting forth (i
) the Scries A Conversio

n Price then in effect an
d (ii) the

number of shares of Comm
on Stock ai d the amount

, if any, of athec• securitie
s, cash or

property which then woul
d be received upon the c

onversion o:~ Series A Pref
erred Stock

owned and held by such h
older.

(x) Nc~ticc cal' Rec~ctl Dale. In
 the event:

(1) the Corporation shall take
 a record of the holders o

f its

Common Stocic (ox• other
 capital stock or securit

ies at the time issuab
le upon

conversion of the Series 
A Preferred Stock) for th

e purpose of entitling or 
enabling

them to receive any divid
end ox other distribution, o

r to receive any right to s
ubscribe

for or purcl~~ase any share
s of capital stock of aray c

lass or any other securitie
s, or to

receive 1ny other security; 
or

(2) of any capital reorganiza
tion of the Corporation, 

any

reclassification of the Con
~rnon Stock of the Corpo

ratiozl or any Deemed Liq
uidation

Event; or

(3) of the voluntary or invol
untary dissolution, liquid

ation

or winding up of the Corpo
ration;

then, and in each such c
ase, the Corporation will

 send or cause to he sent t
o the

holders of the Series A Pr
eferred Stock a notice spe

cifying, as the case may
 be, (i) the

record date for such divid
end, distribution ar right a

nd the amount and chara
cter of such

dividend, distribution or 
right or (ii) the effective

 date on which such re
organization,

reclassification, consolida
tion, merger, transfer, di

ssolution, liquidation ox' w
inding up is

proposed to take place an
d the time, if any is to 

be fixed, as of which th
e holders of

record of Common Stoc
k (or such other capital s

tock or securities at the 
tinne issuable

upon the conversion oi~ th
e Sex•ies A Preferred Sto

ck) shall be entitled to ex
change their

shares of Common Stock 
(or such other capital stoc

k or securities) for securi
ties or other

property deliverable upo
n such reorganization, r

eclassification, consolidati
on, merger,

transfer, dissolution, liqui
dation ar winding up, and 

the amount per share and 
character of

such exchange applicable
 to the Series A Preferred

 Stock and the Common S
tock. Such

notice shall be sent at least
 ten (l0) days prior to th

e record date or effective
 date for the

event specified in such no
tice.

(e) M~.►ncl<ttor~y C'at~versian.

(i) "fri~~c;r I;veilts. U~~on eit
her (a) the closing of the s

ale of shares of

Common Stock to the pu
blic at ~i price c~Pat least $

[~3 per share (subject to ap
propriate

adjustment in the event o
f any stock dividend, stoc

k split, combination or ot
her similar

recapitalization with ►•espect to t
he Common Stock) in a (f

irm-commitment underwr
itten

public offering pursuant t
o an effective registration 

statement under the Securit
ies Aci of

1933, as arnencied, result
ing in at least $50,000,0

00 of proceeds, net of 
underwriting

NTD: AU$514.U36 to be 
filled in tJnited State Do

llars at the Exchange Rate 
on the Closing Uate (as su

ch terms are

defined in the Purchase 
Agreement).
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discounts and commissio
ns, to the Corporation (

a "QIPO") or (b) the da
te and time, or

the occun•ence of an event
, specified by vote or w

ritten consent of the Requ
isite Holders

(the time of such cl<~sing 
oc tl~e date ~~nci time spec

ified or the time of the e
vent specified

in such vote or weitten 
conseirt is rclerred to he

rein 1s the "MZndatory
 Conversion

Time"), then (i) all outst
anding shares of Series A

 Preferred Stock shall au
tomltically be

converted into shares of 
Common Stock, at the th

en effective conversion ra
te pu~•suant to

Stihsect~ic~n ~4.2(l~~ iii and (i
i) such shares may not be

 reissued by the Corporat
ion.

(ii) f'r~ceciural Requiremcr~ts
. All holders of record of

 shares of Scries

A Preferred Stock shall b
e sent written notice of t

he Mandatory Conversion
 Tirne and tk~e

place designated for mand
atory conversion pursu

ant to this Section 42(e).
 Such notice

need not be sent in adva
nce of the occurrence of

 the Mandatory Conversio
n Time. Upon

receipt of such nc~tic;~;, ea
ch holciei• of shares oil S

eries A 1'rete:rre;cl Stocl:
 shell surrender

his, hez• or its ccrtificlte 
or certificates for all suc

h sh~~re~ (car, iF such hc~
l~icr alleges that

such cerCificate has been
 lost, stolen or destr

oyeclr G~ la5t c~rtific~►te ai'(iel~~vil i111CI

agreement reasonably acc
eptable to the Corporation

 to indemnify the Corpor
ation against

any claim that may be ~n
~ide agfiinst the Corpar4rti

c~n on account o1~ the Hll
u~;eci Ic~ss, Theist

or clestruetic7n of such 
c:ertii-ic~~tc) to the C'ot~p

or~itior~ at the rl<~ec: des
ibn~~ted in such

notice. if so required by 
the Corporation, ccrtiLic~

itcs :;uirendercd i~or cc~tiv
ersi~n shall be

endnrsed or accompanied
 by written instrument

 or inst~•uments of trans
fer, in farm

satist~~ctory to the C~i-~~~r
ation, duly executed by t

he registered holder or by
 his, Ucr or its

attorney duly authorized
 in writing. All rights with resi7cct to

 the Series A Preferred

Stock converted pursua
nt to this Subsection 4.2

 e;1{ii~, including the rig
hts, if any, to

receive notices and vote (o
ther than as a holder of

 Common Stock), will te
rminate at the

M~nclatory Coravers Un 'T
ime (nc~twithstai•rdin~ the

 lailurc: of the hc~(cler ~r ha
}~le~s th~rc~f

to stu~rcauier the ee;rt tic<it
c:s at or E~ric~r tee such ti

me}, ~xceE~t only the rights
 of [he holders

the~•ec~f, Lt~)011 S1U'I't:ll({(;1' OF
 their certific~ite car cerCi~

eat~5 (ar Icist eerlific~ite 
GtfFicl~.ivit ~~nd

~~~;rc~ir~~nt) thercti.~r, to 
receive the itc:iiis provided for in t

he next sentence of thi
s

~;ulasectioii A.2 e ii , fps soon as practic~it~
le after the Mandatory C

onversion Time and

the surrender of the certi
ficate ox certificates (or 

lost certificate affidavit 
and agreement)

of Series A Preferred Sto
ck, the Corporation shal

l issue and deliver to su
ch holder, ox to

his, hez• or its nominees
, a certificate or certifi

cates for the number of
 fi 11 shares of

Common Stock issuable 
on such conversion in a

ccordance with the prov
isions hereof;

together with cash as prov
ided in S~~l~secliora ~~.2(d 

ii in lieu of any friction of 
a share of

Common Stock otherwi
se issuable upon such 

conversion and the pay
ment of any

declared but unpaid divide
nds on the shares of~ Seri

es A Preferred Stock conv
erted. Such

converted Series A Preferr
ed Stock shall be retired 

and cancelled and inay no
t be a•eissued

as shares of such series, 
and the Corporation may

 thereafter take such app
ropriate actio~l

(without the need for st
ock]Zoldet• action) as may

 be necessary to reduce 
the authorized

numUer of shares of Serie
s A Preferred Stock acco

rdingly.

(n ManclatorY Recicrn,~~tio».

(i) (]) G_~i~er~il. Unless prohibited by De
laware law governing

distributions to stockhold
ers, shares of Series A P

~•eferred Stock shall be 
redeemed by the

Corp~~rati~n tit a redempt
ion price, pay~~hle in cas

h, equal to the Mandato
ry Redcml~tion

Price ~~vilh respect to eac
h sh~rc of~ Series E1 Pr

eferred Stock, not more 
than sixty (60)

Mri z3zis~rt>~.io
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days after the receipt by the Corporation at any time on or
 alter the fifth (5`~') anniversary

of the Series A Original Issue Date, ~i•om the Requisi
te holders, ~f' written notice

requesting redemption of all shares of Series A Preferre
d Stock (the "Mandatory

Redemption Request"). The "Mandatory Redemption
 Price" determined as of any

date shall mean, in respect of each share of Series A Prefe
rred Stock, an amount equal to

the greater of (A) (x) the Series A Original Issue Price
 per share less any Preferred

Dividends previously paid, plus (y) all declared but unpaid
 dividends thereon through the

date on which such shares are actually redeemed, plus (
r) the Redemption Dividends (as

defined below) and (B) the Fair Market Value (detennincd in
 the manner set forth below)

of a single share of Series A Preferred Stock as of the da
te of the Corporatioxl's receipt of

the Mandatory Redemption Request. Upon receipt of a Mand
atory Redemption Request,

the Corporation shall apply all of its assets to any s
uch redemption, and to no other

c~r~~~rFjte puzp~se, except to the extent prolYibited by Del~~ware law governing

clistrihutions to sl~ckholders. The date of such redemption
 shell be referred to as the

"Mandatory Redemption Date." If on the Mandatory R
edemption Date Delaware law

~;e~vcruing distributions to stcscl:hc+lders prevenis the Co
rporation from redeeming all

sh~~res of Series ~A Preferred Stack to Ue redeemed, the Corpo
ration shall ratably redeem

the maximum number of shares that it nlay redeem co
nsistent with such ]aw, and skull

redeem the remaining sha~•es as soon ns it may lawfully 
do so under such law. If the

Corporation is unable to redeem any portion of the shares 
of Series A Preferred Stock

requested to be redeemed, the11 (1) it shalt promptl
y after receiving the Mandatory

Redern.ption Request use its commercially reasonable e
fforts to raise sufficient funds to

legally enaUle the redemption. of the remaining shar
es of Series 11 1'relerreci Stack Ih~t

were requested to be ccciccmed by either obtaiiiin~; lean
s c~i• sellii~~ stack, both subjt•~•t to

binding legal obligations of the Corporation cltnt m~►y then be in cC
l'ect ~~nti (2) can ~~nc:l

after the one-year anniversary o~ the date of the Corpo
ration's receipt of a Mandatory

Redemption Request, the Corporation shall tike all action
s necessary to effect a Deemed

Liquidatic.~,~ Event (including by hiring; investr~~enc bay;
kern, initi.itin~ ~i s,ile proce~;s and

as is oih~rwise custoi•nary), unless tli~ holders ot~ ~ m~~jc
.rrily ~~f the ~~i.ifstanciii~~; sl~arc~s c~t~

Series A Preferred Stock not redeemed elect c~the
rwisc b~ ~ucilC~n ne~ticc sent to Ghc

Corporation at least five (5) days prior to the effective da
te of any such event.

(2) Definitions. For purposes of this Subscc:tioil 4,2~I' (i~
(2~;

the following definitions shall apply:

(A) "Fair Market Vatue" of a single share of Series A

Preferred Stock means that value determined by (1)
 first, calculating f vc (.5)

tines the Corporation's ~~evenue calculated in accordance
 with the Corporation's

past practice for the 12 months prec~:din~; the 4lclivc;ry of the Mandatory

Redemption Request (the "LTM Revenue:"'), {2) sc
c~~ncl, multiplying the LTM

Ii.rvenue by the pecc~.nt~~~e ownership of the C'~~r~~c~ration
 held by the l~u►lcic;rs of

Then outstanding shams of Series A Prel~:rr~•cl Stock (such proc(uct. the

"Redemption Amount"), and (3) dividing the Redemp
tion Amount by the then

aggregate number of shares of Series A Preferred Stock
 then outstanding.
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(B) "Recicm~~lion

the rate per annum 
of $[ ~4 ~u;r shire

Preferred Stoelc issued as of
 the Series

Dividends" shall mea
n dividends at

accruing on the shar
es of Series A

A Original Issue D
ate (subject to

appropriate adjustment in the event of any stock dividend, stock split,

combination or othe
r similar recapitalization with respect to the Seri

es A

Preferred Stocic) from
 and after the Series 

A Original Issue Dat
e. Redemption

Dividends shall accr
ue from day to day, w

hether or not declare
d, and shall be

cumulative; ~roviciccl
 that the Redemption D

ividends shall be paya
ble only upon a

redemption of the Sex
•ics A Preferred Stock 

in accordance with this
 Scc:tiaii 4.2(I).

(ii) M nicl~ite~ry Recle~i~~tion Noiiee. The Corporation shall send

written notice of the m
andatory redemption

 (the "Mandatory Red
emPlion Notice") to

each holder of record o
f Series A Preferred S

tock not less than forty
 (40) days prior to th

e

Mandatory Redemptio
n Date. 'T'he Mandato

ry Redemption Notice s
hall slate:

(1) the number of shares 
of Series A Preferred S

tock held by

the holder that the Co
rporation shall redeem 

on the Mandatory Rede
t~iption Date

specified in the Maaadat
ory Redemption Notice;

Redemption Price;
(2} the Mandatory Redempt

ion Date and the Ma
ndatory

(3) the date upon which th
e h~Ider's right to con

vert such

shares terminates (as d
etermined in accordanc

e with SuUsection 4.2(dl
(i)); and

(4) that the holder is to sur
render to the Corporatio

n, in chic

mariner and at the place designated, his, her 
or its certificate or certificates

representing tl~e shares
 of Series A Preferred S

tock to be redeemed.

If the Corporation recei
ves, on or prioz• to the tw

entieth (20 x̀') day after the date oC

delivery of the Mandato
ry Redemption Notice 

to a holder of Series A
 Preferred Stock,

written notice from s
uch balder that such 

holder elects to be ex
cluded from the

redemption provided in
 this Seetic~3a ~I.2.~, t

hen the shares of Seri
es A Preferred Stuck

registered on the boo
ks oP the Corporatio

n in the name of such
 holder at the time of

 the

Corporation's receip
t of such notice shal

l thereafter be "Exclu
ded Shares." Excl

uded

Shares shall not be r
edeemed or• redeemab

le pursuant to this Scc
:tion 4.2((x, whether 

on

the Mandatory Redemp
tion Date or thereaft

er.

(iii} :~urr~tadcr of Ccrtitica
tes; ('y~~ci~k. On or b

efore the Mandatory

Redemption bate, each
 holder of shares of Se

ries A Preferred Stock 
to be redeemed on

the Mandatory Redempti
on Date, unless such ho

lder has exercised his, h
er or its right to

convert such shares as
 provided in Section

 4.2(d~, shall surrender 
the certificate or

cez-tificates representi
ng such shares (or, if

 such registered holder
 alleges that such

certificate has been lo
st, stolen or destroyed,

 a lost certificlte affida
vit a~~d agreement

reasonably acceptab
le in the Corporation t

o indemnify the Corpo
ration against aiay c

laim

N'CU: AU$8.225 to be 
filled in United State D

ollars at the Exchange
 Rate on the Closing D

ate (as such terms are

defined in the Purchase
 Agreement),
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~

that may be made against the
 Cor~~oration on account of th

e alleged loss, theft or

destruction of such certificat
e) to the Corporation, in the

 manner and at the place

designated in the Mandatory Redcm~ztion Notice, and thereupon the Mandatory

Redemption Price for such share
s shall be payable to the order• o

f the person whose name

appears on such certificate oi• ce
rtificates as tl~e owner thereof. 

In the event less than all

of the shares of Series A Preferr
ed Stock represented by a certif

icate are redeemed, a new

certificate, instrument, ar book 
entry representing the unredee

med shares of Series A

Preferred Stock shall promptly
 be issued to such holder.

(iv) Rights Subsequent to Redemption
. Tf the Mandatary Redcrnpti

an

Notice shall have been duly 
given, and if on the Mandator

y Redemption Date the

Mandatory Redeinptian Price 
payable upon redemption of t

he shares of Series A

Preferred Stock to be redeemed o
n the Mandatory Redemption D

ate is paid or tendered

for payment ox deposited with
 an independent payment agen

t so as to be available

therefor in a timely manner, then
 notwithstanding that any certi

ficates evidencing any of

the shares of Series A Fref~rr
ed Stock so called for redemp

tion shall nat have been

surrendered, Redemption Divi
dends with respect to such shar

es of Series A Preferred

Stock shall cease to accrue aft
er the Mandatory Redemption

 Date and all rights with

respect to such shares shall fo
rthwith after the Mandatory R

edemption Date terminate,

except only the right of the
 folders to receive the Mand

atory Redemption Price

(including the Redemption D
ividends) without interest up

on surrender of any such

certificate or certificates Theref
or,

(g) Redeemed ox• Otherwise flcquired Shares. ~1ny shares of Series A

Preferred Stock that are rede
emed or otherwise acquired by

 the Corporation or any of 
its

subsidiaries shall be automatic
ally and imnnediately cancelle

d and retired and shall not 
be

reissued, sold or transferred. 
Neither the Corporation nar any

 of its subsidiaries may exerc
ise

any voting or other rights gran
ted to the holders of shares of S

eries A Prefen•ed Stock follo
wing

redemption.

(h) Waiver. Any of the rights, po
wers, prefei•enc~s and other te

rms of the

Series A Prefencd Stock set fo
rth herein may be waived on b

ehalf of all holders of Series A

Preferred Stock by the affirmat
ive written consent or vote of the

 Requisite holders.

(i) Nc~ticcs. Any notice required or permi
tted by the provisions of this

Article IV to be given to a holder
 of shares of Series A Preferre

d Stock shall be mailed, posta
ge

prepaid, to the post office addr
ess last shown on the records 

of the Corporation oi• given b
y

electroxiic communication in c
ompliance with the provisions o

f the DGCL and shall be dee
med

sent upon such nnailing or electr
onic transmission.

Section 4.3 Rights of Common Stock.

(a) Get~~r~il. The voting, divide~~d 
and liquidation rights of the ho

lders of the

Common Stock are subject to an
al nualified by the rights, powers

 and preferences of tl~e holder
s

of the Series A Preferred Stock 
set forth herein.
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(U) ~~c~ti~i~; Iti~;hts. The ho
lders of the Comanon S

tock are entitled to ore
 vote

for each share of Conlz
non Stock held at all m

eetings ot~ stockholder
s (and written lctions i

n lieu

of meetings); provided,
 however, that, excep

t as otherwise renuired 
by law, holders of Co

mmon

Stock, as such, shall not
 be entitled to vote on 

any amendment to tlae C
ertificate of Incorpora

tion

that affects only the Se
ries A Prefer~•ed Stoc

k and not the Common
 Stock. There shall b

e no

cumulative voting. T
he number of authoriz

ed shares of Common 
SCock may be increas

ed or

decreased (but not bel
ow the number of shares

 thereof then outstandi
ng) by (in addition to 

a vote

of the holders of Series
 A Preferred Stock tha

t may be required by th
e terms of the Certifica

te of

Incorporation) the aff
irmative vote of the h

olders of shares of cap
ital stock of the Corp

oration

representing a majorit
y of the votes represen

ted by all outstanding 
shares of capital stock

 of the

Corporation entitled to
 vote, irrespective of th

e provisions cif Section
 242(b)(2) of the DUCL

.

ARTICLF. V.

BOARD POWER RE
GARDING BYLAWS

In furtherance and no
t in limitation of the

 powers conferred by
 statute, the Board is

expressly authorized t
o make, repeal, alter, a

mend and rescind the By
laws of the Corporati

on.

ARTICLE VI.

ELECTION OF DIR
ECTORS

Elections of directors 
need not be by writte

n ballot unless the Byla
ws of the Corporation

shall so provide.

ARTICLE VII.

MISCELLAN~OI7S

Meetings of stockhold
ers may be held with

in or without the; Stat
e of Delaware, as the

Bylaws of the Corpor
ation may provide. '~'

he books of the Corpor
ation may be kepi out

side the

State of Delaware at s
uch place or places as 

may he designated from
 time to time by the ~3

oard of

Directors or in the Byl
aws of t11e Corporation

.

ARTICLE VIII.

LIABILITY; INDEMN
IFICATION

Section 8.1 t,izbilitv,. 'To the ful
lest extent permitted by

 applicable law, a dir
ector of

the Corporation shall 
not be personally liable

 to the Corporation ar it
s stockholders for mo

netary

damages for breach o
f fiduciary duty as a d

irector. Any amendme
nt, modification or re

peal of

the foregoing sentence
 shall not adversely a

ffect any right or prot
ection of a director o

f the

C,orparation here~.inde
r in respect of any ac

t or omission occurri
ng prior to the time o

f such

amendment, modificat
ion or repeal. If the D

GCL or any other la
w of the State of Delaw

are is

amended after approv
al by the stockholder

s of this ~1.rticle VI11, t
o authorize corporate 

action

further elarninating or l
imitizlg tl~e personal lia

bility of directors, then
 the liability of a direct

or of

the Corporation shall b
e eliminated or limit

ed to the dullest extent 
permitted by the DGCL

, as so

amended.

Sectiai18.2 luden•~~Ziticatioii. To t
he fullest extent permi

tted by applicable la
w, the

Corporation is autho
rized to provide ind

emnification of (and 
advancement of expen

ses to)
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directors, officers and agents 
of the Corporation (and any ot

her persons to which the DGC
L

permits the Corporation to provide 
indemnification) through Bylaw 

provisions, agreements with

such agents or other persons, v
ote of stockholders or disintere

sted directors or otherwise, in

excess of the indemnification a
nd advancement otherwise pe

rmitted by Section 145 of tl~e

DUCL. Any amendment, modi
fication or repeal of the foregoin

g sentence shall not adversely

affect any right or protection of
 a director, officer ar other ag

ent of the Corporation of the

Corporation hereunder in respect
 of any act or omission occurri

ng prior to the time of such

ame~~dment, modification or repeal.

ARTICLE IX.

COF2PORATE OPPOIt'TUNITY

Tl~e Corporation renounces, to
 the firllest extent permitted by law

, any interest or

expectancy of the Corporation in
, or in being offered an opp

ortunity to participate in, any

Excluded Opportunity. An "Excl
uded Opportunity" is any matte

r, transaction or interest that is

presented to, or acquired, created 
or developed by, or which otherw

ise comes into the possession

of (i) any Series A Directors who 
is not an employee of the Corpor

ation ar any of its subsidiaz•ies

or (ii) any holder of Series A ~
'~•e:ferred Stock, or any partner, m

eix~ber, director, stockholder,

empl~~yee or agent of any such hol
der, other tha~z someone who is a

n employee ar officer of the

Corporation or any of its subsi
diaries (collectively, "Covered 

Persons"}, unless such matter,

transaction or interest is presente
d to, or acquired, created ar deve

loped by, or otherwise comes

into the possession of a Covered 
Person expressly and solely in s

uch Covered Person's capacity

as a director of the Corporation.

ARTICLE X.

CORPORATE POWER

The Corporation reserves the ri
ght to amend, alter, change or

 repeal any provision

contained in this Certi£tcate of
 Incorporation, in the manner n

ow or hereafter prescribed. by

statute, and all rights conferred o
n stockholders herein are granted 

subject to this reservation.

ARTICLI+1 XI.

CALIFURN~A CORPORATIO
NS CODE

For purposes of Section SOU 
of the California Corporations Code (to the extent

applicable), in connection with a
ny repurchase of sl~ares of Comm

on Stock permitted under this

Certificate of Incorporation from 
employees, officers, directors or

 consultants of the Corporation

in connection with a terminat
ion of employment or services

 pursuant to agreements or

arrangements approved by the B
oard (in addition to any other

 consent required under this

Certificate of Incorporation), such
 repurchase may be made witho

ut regard to any "preferential

dividends arrears amount" or 
"preferential rights amount" (as

 those terms are defined in

Section 500 of the California C
orporations Code). Accordingly, foz• purposes of m

aking any

calculation under California Corp
oratSons Code Section 500 in co

nnection with such repurchase,

the amount of any "preferential
 dividends arrears amount" or 

"preferential rigl~ts amount" (as

those terms are defined therein) s
haft be deemed to be zero (0).

[Remainder of Thisl~ugc has bee
n intentionally left blank]

ML 1 2371 S9bGv I 0
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IN WITNESS WHEREOI+, simPR
U Holdings, Inc. has caused this 

Amended and

Restated Certificate of Incorporation 
to be signed by the undersigned duly 

authorized officer on

this [_] day of September, 2016.

SIMPRO HOLDINGS, INC.

~3y:
Name: Brad Couper

Title: Chief Executive Officer

[Signature Page to Amended and Rest
cz~ed Certificate of Incorporation]

M C:1 232 189GGv. I 0
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STOCKHOLDERS' AG
RLEMC~,tvT

This STt)CKHOLDERS
' AGREEMENT (thy 

"Agrccn►cnt"), dated as c~!' Sc~
~t~ml~c:.r

[_~, 201G, is eniered int
o by and among siml'I

t0 Ilalclin~;s, lne., zi Del
aware eorport~tic~n (the

"C~~rpE~r~tio~~"), L~;ve! 
~giiity CUrowtl3 Partners

 1, L.P, (.:l.,evel 1"), Le
vel L- q~fity C~t•t~wth

I'artne~s [I, I_,.l'. ("Lev
el II" E~iacl, together (..

evel 1 and with any Permitte
d i~r~nslcrer. the

"Investor") and the Comm
on Stockholders (define

d herein} party hereto fro
m time to time.

PREAMBLE

Each Stockholder owns,
 as oY the date hereof, th

at number of Shares set
 'forth opposite

such Stacicholder's nam
e nn Annex l hereto. The Stockholders believ

e it to be in the best

int~c•cst c►l~ tlic ("orJ~~~~~~tic~n ~~nd the 
Stackholcl4rs to provide f

or the continued st~~hili
ty of the

business and policies ol~ ll
}c C~rp~i•7tion ~tizci its S

ubsidi<iri~s, as the st~rne 
nlray exist fi•c~m time to

tine, and, It7 !!till (;IIC~, ~I1('
. !lilt"~1GS Il~t•eto set fc~rtl~ t

his Agreement.

ACCORDINGLY, in co
nsideration of the mutua

l covenants and agreem
ents contained

in this Agreement, the su
fficiency of which is her

eby acknowledged, the p
arties agree as follows:

ARTICLE I

DEFINITIONS; RULE
S OF CC?NSTRUCTIU

N

The following terms have
 the fallowing meaning

s:

"Acceptance Period" sh
all have the meaning set 

forth in Scotian 3.3 a ~.

"Affiliate" means, (a) 
with respect to the In

vestor, any limited or 
general partner,

member or stockholder
 holding 5% or more o

f the outstanding capital
 suck or other equity

inte;re5ts ul' stash I'ersar~
: (b) with reslaect to ar

~y ('crs~n that is a natuc•
~1 i~ersc~n. r~ny sC~~~u~;e,

pnrcnt, sil~lin~ ur ~Ies~~~n
dant ~1~ such Person (o

r f~ spouse, p~irent, sibli
ng car descenci~int ul' a

n~t~u•al person spc;~.ifi~ci i
n cruse ~ ~ihove rcl~it

i~lg to such naturt~l ~ci•s
~jn); {c) with r~s~~ect to

any 1'~rson that is an entit
y, any other Person th

at, directly or indirectly
, through one ~~r rnore

intermc~iiaries, controls, o
r is controll~cl by, or is 

under common control 
with, such Person; ~u~cl

(d) with respect to the I
nvestor, any investment 

('u:~u1 car ~ilternative inve~tm
cnt vehicle eontr«Ilecl

or managed by t~t'filiate
s of the Invc~tai•. The 

term "c:c~ntr~~l" 111CIlICICti,
 WIIII(~Ut IIIlUlati

~~n. the

possession, directly car inc
lireetly, of the power to di

~'c',Cl fI1~ I11i111i1~~111CItt a11
CJ ~)t)IICIG5 l)I' ~~ Nersc~n,

whether through the own
ershi~~ ol'vc~~ing securitie

s, by contract or otherwis
e.

"Agreement" shall have
 the meaning set forth in t

he caption.

"Approved Transactio
n" shall have the meaning

 set forth in Section 3.6(
~~.

"Board" means the Boar
d of Directors of the Co

rporation.

"Board Observers" sha
ll have the meaning set f

orth in Sectioci ?_I b ii .

"Budget' shall have the 
meaning set forth in ti~c

tic~n 4 2.
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"Charter" mea
ns the Amende

d and Restated Certificate of I
ncarparation o

f the

Corporation, as t
he same maybe a

mended, modifi
ed or supplement

ed after the date
 hereof.

"Common Dire
ctor" shall have t

he meaning set f
orth in Section 2

.1 b i I3 .

"Gammon Qbse
rver" shall have

 the meaning set
 forth in Secii~n

 ?.1 [U ii .

"Common Stoc
k" shall have th

e meaning set for
th an the Charter

.

"Comn~~~n Stoe
khoider" ine~~i~s

 the h~lclecs of 
Common Stock ~

~riri~ to this Agr
eement

as of the d~ite li
~~r•eof or in the f

~uturc or any 'I',
•~uisferee of such

 !'er•son (with re
spect to such

shares of Commo
n Stock held by s

uch person).

"Common Stoc
kholder Shares

" means all share
s of Common S

tock held at an
y time

during the term o
f this Agreement

 by any Commo
n Stockholder,

"Corporation"
 shall have the me

aning set forth i
n the caption.

"Co-Sale Notic
e" shall have the

 meaning set fort
h in Scctic~n 3,~

(ti~,~.

"Co-Sale Offere
e" shall have the

 meaning set fort
h in Scctio»3,~

i~.

"Co-Sale Offer
or" shall have th

e meaning set for
th in Section 3.~

 ~:~ ,

"Deemed Liqui
dation Event' s

hall have the mea
ning set forth in

 the Charter.

"Demand Notic
e" shall have the

 meaning set fort
h in Section S.! C

pl).

"Director" shall
 have the meanin

g set forth in Sec
tion 2.1 4t .

"Uireet~~r lndcmnii'ic~~tiun
 A~;rcement" me~lns the Director Incl~mnification

n~,recmen~s bctw
e~r~ the Ccsrpc~r~i

tion and c4zch oi'
the Directors, as 

may be amencicc
i, rnc~clitied or

?i4lO~]I~'111CIl
lCCI I1'c)111 1111

1t' t0 i1111C.

"Disqualificati
on FvenY' shall

 have the meanin
g set forth in Sec

tion 2.5.

"Eligible Purch
aser" shall have 

the meaning set 
forth in Section 3

.~ ~i ,

"Cligible Stockh
olders" shall ha

ve the meaning s
et forth in Sectio

n 3.4(a)(ii~.

"Equity Se~ari
ties" means all 

sllares n(' ca~~ital
 si~ek ~f" fills Cor

~c~r~tic~n, all s
ecurities

convertible into
 or cxchan~eabl

e for sh~~•cs of 
capital stock of 

the Car~or~tic~~~ 
and <~II o~~tions,

warrants and ot
her rights to purc

hase or otherwi
se acc~~iire t:rc~m t

he Cc.~r~nraticfn 
sh~ires ni' such

capital stock, inc
luding any stock

 appreciation or 
~;imilau• rights, con

tr~~ctu~il ur c~th
cr•wise.

"Excluded Regi
stration" mean

s (i) a r~~i5tr~itio►~ 
~•cl~tin~; t~~ tl~e sale c~i~ ~~cw•itie~; t

o

em~~loyees al~ th
e Cor~~orilion o

r ~~ Subsicli3ry pu
rsuant tea a stac

k c~pliun. ~te~ek 
}~urch~~sc en•

~+imilar pl~irl; (ii)
 a re~istcatic~n rc

l~ttitig to tin S[ C
 Rule Ia5 U•tinsacti~►n

; viii} ~t r4~isu•atic~n c
an ~~ny

loan th<<t d<~es not i
nclude substanti

ally the same 
inlc>rm~~tion pis would he: rec~uir~cl tc~ he

4
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included in a registrat
ion statement coverin

g the sale of the Reg
istrable Securities; ar

 (iv) a

r~~str~itian in which t
he only CornmUn Stoc

k being registered is C
ommon Stock issuable

 upon

canvcrsion of dcbt secu
rities that are also bei

ng t~egistered.

"Exempted Securitie
s" shall have the meani

ng; set forth in the Char
ter.

"First Offer" shall ha
ve the meaning set for

th in S4cti~n .3.3(Gi i).

"First Offer Number
" shall have the meani

ng set forth in Section
 3,5(b).

"Frrst Offer Period"
 shall have the meanin

g set forth in Section 3.
5.(x.

"First Ufferee" shall 
have the meaning set f

orth in Scctio~a 3.3
(~i}{; ~,

"First Offeror" shall h
ave the meaning set fo

rth in Section 3.3 ~~,

"Form S-1" means s
uch form under• the Se

curities Act as in effec
t on the date hereof o

r

any successor registrat
ion form under the Secu

rities Act subsequent
ly adapted by the SEC

.

"Form S-3" means su
ch form under the Sec

urities Act as in effec
t on the date hereof o

r

any registration form 
~indc;r the Securities A~

:t s~~b~equcntly adopte
d by the SEC th~~t p

eT7nits

incorporation of substt►ntial
 informati~~n by rel~~'Nt1CC t0

 OlI1GC documents filed 
by the Cc~r~c~ration

with the SLC.

"Full Allotment" shall
 have the meaning set 

forth in Section 3.3tti}(i
i .

"Fully ~xereising Hol
der" shall have the me

aning set forth in S4ct
i~n :3.5 c .

"Future Staekholder
" shall have the meani

ng set forth in Secti~t~
 3.1_,

"GAAP" means gene
rally accepted account

ing principles as in eff
ect from time to tim

e

in the United States, co
nsistently applied.

"Grc,up" means: (a)
 in the c~~se: of t~n,y Stockhol

der wha is an inciiviciu~~l, (i) such

Stockholcicr, (ii) the ~pc
~use, parent, sibling or

 cicscendants of such 
Stockholder t►ncl (iii) all trus

ts

for the benefit of such 
Stockholder or any of 

the IOI'C:~;Ull1~ Pi)P[1lCCI I
QI' L~OIla fide csl~itt ~~I

~~ni~i~7~

E~iir~~t~scs; (b) in the cas
e of any Stockholder tha

t is a partnership, (i) s
uch Stc~ckhc~ici~r and (i

i) all

Ai~liliat~s of such Stock
holder; and (e) iii fhr 

cast of any Stochhc~ldci•
 which is a corp<~r~atic~i

~ ur ,i

limited liability compa
ny, (i} such Stockhold

er ~nc3 (ii) ail Aftiliuces 
cif's~~ch S~o~kholci~r.

"Initiating Holder" s
hall have the meaning s

et forth in Scctic~n ~. I (
si).

"investor" shall have 
the meaning set forth i

n the caption.

"Investor Diwectors"
 shall have the meanin

g set forth in S~;clion ?~~iliA
~...

"Investor Observer"
 shall have the meaning

 set forth in Secticm 3,
 I (U1 ii .

5
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"Investor Shares" m
eans all shares of Se

ries A Preferred Stoc
k held at any time 

during

the term of this Agree
ment by the lnvestar

.

`'IP()" means the rr
si und~rwi•itten ~~ui~l

ic c~i'ferin~ aI' any cla
ss of capital stock 

of the

Gc~rpor~ition r4gisterec
i wish tine SE;C lur cash p«

rsuant ca an e;ffect
ivc registration stat

ement

{OtI1@T ~Iliil1 qt1 I'
'c>rm S-~, ~-8 or tlacir

 ec~uivalcn~) under the
 Securities Act.

"Joinder" shall have
 the meaning set forth

 in Sectioi7 3.l .

"Kcy Stoelch«lder" me
~r~s any party to thi

s n~rGem~~~t who is p
rcaviding services to

 the

Corporutlic~n or ~~ny 
Stiibsidiary as an ofti

ce;r car ~n emplo~ce
, other than the Inves

te~r or the

Corporation, anci Amy 
Permitted ̀ ("ransferee c~:f'such Per

son.

.,Major Stc~ckholcic
r" n~c:t~T~s each Stackl~o

lciec that (i) holds sh
ares of 1'rc:fc.rre.d ~t

c~cJ: ur

(ii) holds ryt least 5%
 ot'tft~ shares c>CCon~

n~an Suck (on 4~ full
y-clilutccl t~asis), alone

 <~r l~~~elher

with its nt'l liatc;s (proviclecl th~t1 Cu~nmon St~cl<
hc~ld~rs shall aniy h

e c1cc;~mcd tc~ Lie M~►.icir

S~c~cich~~l~ic.rs I~~r ~~~ic
pc~scs cif' nrticle; V e1I1CI S~CItO11 G,7 (sol

ely as it relates to a
mendments iv

nrtie:lr V) but not for
 purpc~sc:, cal' Arti~lc I

V), subject t~ adjust
ment for Stack divide

nds, stock

:;~~lits, combin~~riox~ ~r 
ot.f~er similar rc:capit~tl

iz~~lit~ns,

"New Securities" me
ans all Equity Securit

ies other than Exempt
ed Securities.

"Nominee" shall hav
e the meaning set for

th in S~cticm 3,6(c!).

"Offer" shall have th
e meaning sei forth i

n Secti~~n 3.S(~).

"Offered Shares" sh
all have the meaning 

set forth in ~icction 3:
3 a ~.

"Other Stockholder
" shall have the meani

ng set forth in Sc:ciio~
i 3.3 ~i ~i1.

"Over-Allotment Op
tion" shall have the 

meaning set forth in Se
ction_:3~5(~.

"Permitted Transfe
r" means (a) with r

espect cc~ F~ Cc~inmon Stockllc~l
cic:~~ (i> who is r~

n~itural 1'ci:~cr~~. piny 'I
'ransl~:r of Comrnart ~

tockllaldei• Sh~ires b
y such (:cyrnrnora ~ta

rkhc~lder to

(x} t.tie Coi~pc~r~ti~n, (y)
 flny mcmUer of his 

or her Group s~ long; 
as s~ich C~~itlmon St

ocichc~lcie;r

re;iillilS d15~)OSIIIVe k11
7CI V011il~; (;(.)111f0I

 OV~T SUCII COli
lll'1011 S10CI~:IIOI(Il

`'.1' SI1k11'(;S Ol' (~
) llll` CS[t114 Qf

such C~~ilmon St~ckl
~olde~• ar tl~c b~:neiie

i~~•ies of such Common
 Stockholder's will o

r testament

upon such C'otnmcm 
Siockhalder's de~it

h; (is) that is a tr~ist, ~:uay Transfer of Comnx
m

Stockholder Shores 
by Such Common St

ocltl~olcicr to the Men
~lici~~ries of such tr

ust car the

C'c~rE~ur~~tion or (iii)
 that is ~~n ~.ntity Ot~lCl" lI1~111 a U~ust, tci nl'liliat~i; of such en

tity or t17~

Corpc~rGit.ic>n; ~~r~n1icic~~
1, l~uti~1~~trc~~°, that, i.n t

l~e ~a5e c~1' cfGiusc ~~. SUC~I I~CI't111U~(I ~I I
'i111SIL1' IllllSl IiC

made ia1 ~iccur~i~►nce wish Se;c;tion 3.2 ~iiic
! each P~rmiuccl '(i•~

tnsiere~ Shall be sul~
jc4t to tl~e

limitations on Transf
er to the same extent

 as such transferor Co
mmon Stockholder wa

s prior to

the Permitted Transfe
r; provided, further,

 that with respec~ to P
ct•initteel ~) 1'i:111Sf(:i'S ll7

ildC [)ll1'SUil11l

to (a)(i) ~l~ove, in the
 event that neither the

 Cr~~nslerring Commo
n Stockholder nor su

ch ('aninu>n

Stockholder's estate 
or a bene:fici~ry the

reof retains dispc>siti
ve and voting ec~ntro

l over such

Common Stockholder
 Shares (an "Unwind

ing N;vent"), il~en: (A
) the relevrint i~~ilial t

r~nsf'errin~

Common Stockholde
r (or the beneFiciary o

f such Goi~~man Stock
holder`S CSl~ll~~ SI1~lII

 IOI'1I1W1lIl

0
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nobly the e~tlter Stc~cl:lic~
ld~rs end the CUr~aratio

n ol'the ~endin~; ~~cct~rr
cncc ol'such Unwi~idin~~

Event ~~nc1(Ci} imrnccli
atcly li~llawin~; such Unwi

nding ~;vciit, ~vitl~oi~t lim
iting; any oth4r rights c

ar

i•e:mcdi~s, such initi~! trai
isfi~;ror CUmmc~n Stc~ck

l~olcler ~r such Commo
n Stockholder's e;stati 

(or

a bt'atelit;i4u'y tltir~oi~ ei
s tl~e case: ~n~,y be) shall

 take all actions necess
ary to promptly eFfect 

a

'-fransler c~(' all the Comm
~rr St~ckhUlder Sh~ar~s

 held by the relevant Per
mitted 't'ranslcrcc eith

er

back to such Common St
ockholder or to anothe

r Pe~~son that qualifies 
as ~ Pet~mitted ̀ t~rarisi~rec

of such initial transfer
ring Gammon Stockhol

der (including such St
ockholder's estate or a

benetic:iary thereof ant
i (b) with respect to the In

vestor, a ̀I"ransfer to Inv
estor's ~lfliliates,

"Permitted Transfer
ee" means any Person in 

whom a Permitted "Trans
fer is made or is

to be made.

"Person" shall be cons
trued in the broadest s

ense and means and i
ncludes a natural

person, a partnership, a
 corporation, an associa

tion, a joint stoc;lc cumpr
iny, a lirnit~~~l liability

c~~mpany, a trust, a joi
nt venture, an unincorp

orated or~ani~ation ~md
 ~u~,y other• er~ti~ti' ~111tI A

CIy

led~ral, state, munici~~~t
l, foreign or ether ~over

nmGr~t, governm~.ntGii dc
~~~irtnient, CUIT1CIl]SS101

7,

board, bureau, agency o
r instrumentality or any

 ;~rivt~te or public curt o
r tribunal.

"Preferred Stock" shall
 have the meaning set fo

rth in the Charter.

"Pro Rata Amount" me
ans, with respect to an

y- St~cklioleie;r, ti c giiot
ieni obtained by

c~iviclin~; (i) il~c: nunlbur
 c~t~ sh~res of Comincm

 Stack held try Sueh Stockhc~ider b
y {ii) the:

~~,~re:~;ate number of sha
les ai' C'on~n~~n Si~cl< }g

eld by all Sto~:khc~lciers 
c~i• cl~~ss c~l~ ~i~ckl~c>lder

s

{iiS clj~()I1CflE)I~ WII
Il res~~ct icy each E~rc~v

ision herc~t), ass~iminb
 in c~:tcb case the conv

ersion or

exchange of all securiti
es by their terms convert

ible into or cxehZn~ettbl
e: for C'ammc>n ~tocl<.

"Purchase Notice" sh
all have the meaning set

 Earth in Sc:ctic~n .5(l~.

"QIPO" shall have the 
meaning set forth in the 

Charter.

`<RegisFrxt~te Sc~uriti
es" ri~cai~s (i) the Commo

n Suck iss~.~~~bic or is4ucd u~~on

conversion of the l~refe
rreci Stock held ~y the 

Major Stc~ckhc>lders; tii)
 piny Common Suck, o

r

~~ny Cuinmai~ Stock issue
d or issu~~blc {directly or

 iiiciii•ectly) upon convci•
si<~n aril/or excrcis~ of

icny oil7er securities of tl
»: Cor}~c~ration l~~le1 by t

he M~~jor Stockholders;
 and (iii) any C:e~mmo

n

Stock iss~ieel as (or issual~le Ei
E~on the convc~•sion or e

x~reise of any wc~rr<<nt
, right, car athec

se:cGirity t}~~rt is issued u~
 j ~~ dividend or ether dist

ribution with respect to, 
or in exchange for or in

replacement cif, the sl~
c~res rc:lereni:cd in cl~~usc

ti~ oi• ii above; L\GILItJIIIg lh a~
~ Cd50S, h~~wevcr.

<~ny Re~istr~tblc: 4e:curitic
s y~ld by i'1 PCI'tiU17 111 ~i tr~jnsG~ction 

in ~vl~ich tl~r applicable 
rights uncic;r

this r~~;rcement tyre not ass
i~ncci, c~iul ~xciciciin~; for

 purposes of /\a•ticic~ V
 hereto any shares for

which r~gist~'rlll{)Il I'1~~1tS
 Il'clVC lGl'1111t1tl1GCI pC

l1'S'll:ll]t t0 St:GCl01
1 S< 13 of this Agreement

.

"Registration Date" me
ans the date upon whic

h the registration stateme
nt pursuant to a

QIPO shall have been dec
lared effective.

"Required Transferor
" has the meaning set fo

rth in Section 3.7.

"Rule 506(d) Related P
arty" has the meaning s

et forth in Seclic7~i 2,5.

7
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"SEC" means the United St
ates Securities and exchange 

Commission or any success
or

agency.

"Securities Act" means the S
ecurities Act of 1933, as ame

nded from time to time, an
d

the rules and regulations promul
gated thereunder.

"Selling Expenses" ~ne~~i~s a
lt un€lerwriting eliseounts, sel

ling commissions and stock

transfer taxes applictil~le to t
he sale of Registr~blc Securit

ies and fees and disburseme
nts of

counsel for any holder, excep
t for the fees and disbur

sements of one counsel to th
e selling

holders borne and paid by the 
Corporation as provided in Se

cticm S.U.

"Series A Preferred Stock" s
hall have the meaning set toir

th in the Charter.

"Shares" means all Investor S
hares and all Common Stock

holder Shares. Any referenc
e

to a number of "Shares" shal
l treat each share of Preferr

ed Stock as the number of
 shares of

Common Stack into which i
t is then convertible ~~~n•suan

t to the C barter and any w
arrants or

convertible securities as the 
number of shares of Prel~~rr

~cl 'stock or C'<~mmon Stock fo
r whic;l~ it

is then exercisable or converti
ble.

"Stockholders" means the Investor, the Cammon Stockholders and any Future

Stockholders.

"Stockholder Representatio
ns" shall have the meaning

 set forth in Section Erro
r!

Reference source not found
..

"5ubsieliary" mesons, with res
pect to any Person. airy othe

r Person the ni:~ic~city of wh
ose

Equity Sec~a•ilies or votinb 
5ceurities are directly or i

ndirectly owned or ccn~lralle
d by such

Person.

"Tag-Along Notice" shall
 have the meaning set forth i

n Sccticm 3,4(c).

"Termination Date" means
 the earlier to occur of: (i) th

e closing of a QIP4 and (i
i) the

closing of a Deemed Liquidat
ion Event.

"Third Party" means, with
 respect to any Stockholde

r, any Aersan that is not (
i) the

Corporation or (ii) a member o
~ the Group of such Stockho

lder,

"`I'ransf'c~~' means tc~ 5r.11. 
trunsfcc, assi~,n, fledge, t~y

potftce.itc ~~r r~th4rwise c1is~~c~5
c o1~

51z~ires in any m~itlner wh~US
ocv~r, clirrctly ai• i~~directly,

 either by ~~ Stc,cICIIUIC~t'.1' UI' :211Y I'crsan

acting cm its l~e:hal(; ~vikh 
car wilhotit eonsideraiion, r

ind in each c~~tic; ~vh~th~r vul~intr►rily or

inve~luntarily ar by operation
 cif lati~v or otheZ•wis~.

"Transferee" means any Pe
rson to whom Shares are tran

sferred through a Transfer.

"Transferring Holder" shal
l have the meaning set forth i

n Scctic~n 3.6(a~.

l,l Construclian. Whenever the
 context rer~uires, ehe gender

 c~l't~ll words used in this

Agreement includes the masc
uli~iG, feminine and n~;uter• 

li~rms and the sink ular Form 
of words

8
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shall include the plural and vi
ce versa. All references to A

rticles and Sections refer to 
articles

and sections of this Agreemen
t, and all references to Exhi

bits or Schedules are to Exh
ibits ar

Schedules ~ttach~d hereto, each
 ~I' which is made a dart her

eof for all purposes. Whenev
er the

wo~•cis "inel~~cic;," "inclucics" o
r "i~~eluciing" tu•c used in this

 ~breement, they shall he de
emed to

be followed by the words "wit
hout limitation." The words 

"herein," "hereof' and "here
under"

and words of similar import, 
when used in this Agreement

, shall refer to this Agreeme
nt as a

whole and not to any partic
ular provision hereof. The t

erm "or" is not exclusive, u
nless the

context otherwise rec~tii~r5. Unless otherwise expressly provided herein, any ri~reement,

instrument or stahite ciclined
 ar referred to l~e~•ein ar in 

any agreement or instrumen
t that is

referred to herein means such
 agreement, instrument or sta

tute as from time to time 
amended,

modified, supplemented or re
stated, including (in the case

 of agreements or instrumen
ts) by

waiver or consent and (in the c
ase of statutes) by succession

 of comparable successor 
statutes

and references to all attachme
nts thereto and instruments in

corporated therein. This Ag
reement

shall be construed without regard to any pre
sumption or rule requiring construction or

interpretation against the party
 drafting or causing any instr

ument to be drafted.

ARTICLE II

BOAKD OF DIRECTORS

2.1 Vc~tin~ Prc~v_isi~ns Itel~itin~~t
o I3~ard of I)irect~►•s.

(a) Gc~icral. Each Stockholder 
shall vote, or cause to be vot

ed, at a regular

or special meeting of stockhol
ders (or by written consent) a

ll Shares owned by such Stoc
kholder

(or its to which such Slt~cltl~~
ldcr h~~s voting; }~ow~r) to ensu

re that the; siic ol~tl~e Huard 
sh<<11 he

~~~►nn~>~~ti ~f six (6) directors (each, a "t)i
rector"), as s~rch nunlher mf

ly lie increases) car

ciccr~~isecl fi•<~m time to time 
by va c or written ce~nscnl

 of the: Ra~~rcf, II1GIllCI13l~ ~Il~
 Investor

Directors (as defined herein) 
subject to consent rights at' 

~tockhc~lciers se:t fe~rtl~ herein
 or in the

Charter (provided that no suc
h decrease shall talc ~iway a

ny l~oarcl nomin~~ti~n rights 
pis set Perth

in Sedum 2.1 b below), no
minated and elected <i+ S(',1 ~q

T'(I~ Ifl SGC(1011 ?.I(
U}; ~c~vidcd tl~~rt the

size of the Board shall be red
uced to five (5) directors in th

e event that the holders of 
Series A

Preferred Stock are only entitl
ed to elect one (1) director.

(b) I l~ction af' Directors.

(i) Each Stockholder a~ rc;es to vote all Shares owned by such

Stockholder (or as to which s
uch Stockholder has voiin~, pow

er), in connection with the

election of Directors, and to t
ake such other actions as are 

necessary to elect and continu
e

in office Directors nominated
 as follows:

(A) two (2) Directors elected 
by the holders of Series 

A

Preferrc~l Stack, who will be 
nominfiied by thr: Investor; pra

vicled, however, that on the

first d~~1c; following the Serie
s A Original Issue Date (as

 such term is delinecl in th
e

Charter) on which the Inves
tor holds less than SO% of the

 shares of Series f1 Preferr
ed

Stack held by it on the date he
reof (subject to appropriate ad

justment in the event vf' any

stock dividend, stock split, co
mbination, or other similar r

ecapitalization with respect to

the Series A Preferred Stock)
, only one (1) Director will

 be nominated by the Inves
tor
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and elected by the holders of
 Series A Prefei~rcd Stock (such

 one { 1 } or two (2 } dircetc~►•s,

the "Investor Directors"), wh
ich Investor 17ir~ctors sl~r~11 

initially be Benjamin l,cvin

and Charles Chen; and

(B) four (4) Directors nominated by
 the holders of a majority o

f

the Common Stock held by
 the Common Stockholders (

the "Common Directors")
,

which Common Directors sha
ll initially be farad Couper, Se

an Diljore, Stephen Bradsha
w

and Curtis Thompson.

(ii) To the extent that any of cl~~
~ses (A} through (B} ril~ove 

~ht~ll not

be ftpp(ical~le, any member o
f the I3oard who would othei

~wisc hUve been dcsi~nated 
in

accc~ra~incc with the terms he
reof sisal) instead be voted upo

n by all of the stockholders o
f

the Company entitled to vote 
thereon in accordance with, an

d pursuant to, the Charter.

(iii) The Investor shall have tl~e: r
ight to a{~~~c~int cmc (1) ind

ividual tc>

serve as an observer (the 
"Investor Obtiervcr"), 1NI11CI

1 InvcStc~r Obs~rver sc•,i~ shall

initially be vacant. 'The holder
s of a majority o1' tl~e Cc~mmt

~n Stacie shall 11avr tli~ rig
ht

tc~ ~ii.~~~~~ini c>nr (I) inciivicival to
 serve as an c~l~strver (thy 

'`Corni~~on Obsc~•vc.r" anc1.

together with the' lnvcstc>r Ob
server, khc "13~i~~rtl Ot~scrvcrt

i"), which Cc~a~trncm UbScrv
~r

shall initially ~e /~lt3i~ Liibnc:il. 
F:~ch oCthc l3c~ard Ob~erv4rs,

 in such cr►~~~city {x} shall be;

entitled to attend and partici
pate in ineetin~s ur delil~c

ralions l)I~ lI1C Bo~u•d ones any

cornrnittee thereof, receive 
notices of such r~~ectings ilfl(~

 any ecynies cal' any materia
ls

p~•e~vided to tl~c members of't
he F3~arcl (at tl~e same tine en

d in the same manner 4~s ~h~

Directors) end (y) shill not 
he entitled to vote at or wit

h respect to any meetings,

deliberations or written autho
rizations of the Board, nor 

shall the Board Obse~•vcrs'

presc►~ce or abseaice at any meeting ca
l' the I3a~1rd 4~i'iect whcYher 

car riot c{uor•~mi ~t ~~ny

mectin~ of the E3oard has bee
n established. Prior tc} servi

ng Otis pan c~bservcr, cG~ch c~i` th
e

Board Observers shall deliver
 to the Corpur~tion a conlicl~rr

tieility a~recm~nt in lin•m a
nd

substance reasonably satisfac
tory to the Board. The Board m

ay exclude each or all of th
e

Lioarcl Ouscruers I:rom tiecess t
o any inlurmafion car ~u~y mc

c;ting, car any portirni the;reo
(',

tU the extent (i) reasont►bly nec:css~ry to ~~r~serve the u
itorncy-client privilege, (ii)

P~c'iSOritlbly tI,CCC5!iitl'~ 
l{) ~1'()IECt 171(~I1~~ COIIFC

J~t1Itii) (il~ }~Tc~prieta
ry inlorination. (b) trade

secrets or (c) other similar in
formation or (iii) there is any c

onflict of interest with respe
ct

to any Board Observer.

(c) 'I'~rnt ~f ~I'licc. Each Direct
or shall hold office until the e

arlier of (x) the

election of the Director's suc
cessor or (y) the Director's d

eath, resignation or removal
 at the

direction of the Persons} enti
Cled to nominate such Directo

r. Any vacancy caused by an
y such

death, resignation or removal 
shall be filled with the nominee

 designated by the Person or
 group

of Persons entitled to nominate 
such Director pursuant to this

 Section 2.1. There is no li
mit to

the number of terms a Directo
r may serve. Further to the f

oregoing, (i) the Investor shall
 have

the sole: power to nominate o
r direct the removal (with car w

ithout cu~ise) ul' ~~i~y of the 
lnvestar

Directors, and any v~c~ncy o
n the Board in respect of any

 oi'the tnvcstol• Directors s
hall be

tilled only with a nominee de
signated by the Investor end

 (ii) the Comrne~n Stackhulci
ei•s sh~►II

hz~e the sole power to nomin~it
e or direct the removal (wit

h or witlu~ut cause) of any C
c,mmon

Director, and any vacancy on
 the I3oard in respect cif ~ C

c~mmem Director shall h~ til
led tmly

with the nominee designated by
 the Common Stackh~lders. 

Cach Stockholcie;r a~,rees tt~ 
vote ~~ll

10
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Shares owned by such St
ockholder (or as to which su

ch Stockholder 11as voting
 power) and to

take such other actions as ar
e necessary to give effect to

 the provisions of this Sec:t
ic~r~ 2. I (c~.

(d) CI'iorts by tt~c_Carp~ration;
 Solicitation c~i~ I'roxics. Th

e Corporation and

theBoard (and, if applicab
le, a committee thereof) sh

all use its reasonable best 
efforts to take

such action as is required 
under applicable law and t

he Charter and by-laws to
 include on the

Board or in the slate of no
minees recommended by t

he Board such persons n
ominated by the

applicable Stockholders pu
rsuant to this S~etian 2,1,

 "The Corporation shall use
 its reasonable

best efforts to have each su
ch nominee to the Board b

e elected as a Director, and
 if Directors are

to be elected by the Stoc
kholders, the Corporation

 shall duly call and hold
 a meeting of

Stockholders (or distribute
 a written consent) for

 such purpose in accord
ance with the

Corporation's Charter and 
by-laws, and shall solicit pr

oxies for such persons to t
he same extent

as it does for any other 
nominees to the Board. 

The Corporation shall, iP
 required under

applicable law, prepare end 
disseminate a proxy stateme

nt and such other material
s, including a

notice of meeting, as are 
necessary in connection w

ith such meeting and d
istribute such

materials, or cause such m
aterials to he distributed,

 to the stockholders of t
he Corporation

entitled to notice of and to
 vote at such meeting. Eac

h Stockholder hereby cove
nants and agrees

to provide for inclusion a
ny such proxy statement

 and other materials such 
infortnatian as,

regarding itself and its nomin
ees, may be required und

er applicable law.

(e) Sul~sidi~ry T3o~ras. 'The board of directors,
 board of managers or

equivalent. gc~vcrnin~; body
 of any cat' the Go~•poration

's Subsidiaries shall not 
take any action

th~i c~ulci ~~ot be t~ikcn by t
he Cor~ac~ration without fir

st obtaining the requisite 
approval of the

[ioard. The governing body of 
each Subsidi~l~y of the C

~rror~tion shall have th
e same

cc~n~~~~sition as the I3c~~~•d,
 unless otherwise ap}arove

d by the I3c~~irci, including
 the approval oP

the Investor Directors.

(fl ~)csi~ lotion oi' Authority. 
The Board shall not desig

nate any authority to

any committee ar subset 
of the 13c~~rc~ (except as 

contemplated by Section 
2.2) without the

written consent of the Inves
tor Uircctors.

2.2 Gommittee:s ~f ll2e I3o~rd. 
The Boaxd shall establis

h such committees as the

Board may deem appropria
te; prvvzc%•cI, chat czch ci

f the Investor Directors s
ha11 hive the right to

be a mcmUer of C.c1CI1 suc
h committee; cif' the Bair

d, unless such right is w
~iived by i111~ SUCIl

Investor Director.

2.3 Me41itZ~;s ot't17~ I3t~f~rd;_BC
)AI'CJS DeC1SlO11S..

(a) M4~tiri~s. Re~,tiilar m~ctin~s c~l~the: 13c
~ard or any rrnnmitic:c thc

rc~~i~sh~ili

be held at least once every
 caicildar q~Earter (~~nlcss c

~daerwi:;r. ei~r4e:d tci by the 
l;c~~u•~I, inclucii»~:

the C~I~~P~~VFII O1'tl7e Investo
r Dirc:ctc:~r5) on tit l~~~si thirt

y (3U} dFtys' notice tc~ 4~tc
h f)ir~ctc~r, ~ith4r

~~eT:sc~nally, by l~lephone, U
y mail, by telecopier, by 

c~lectr~nic mail or by any c
~lhc~• means o1'

eommunie~~fion reasonabl
y calculfttcd to give notice

, iii such times ti.nd ~1l SL1CI1 places ~s shG~ll

from time to time be dete
rmined by the Board or t

he committee, car ~:he cha
irman thcr•ea1' (il'

any), as anpficable, provic
tcd, th~~t in a~~y given ca

lendar yet~r (i) III: I(:tiSl tbVf) (2) o(' such

meetings sht~ll be held in tl~
c United St~itcs, (ii) ~ti least

 one (1) c~t~such meeting
s shall be held in

the tlilitc:d Kin~dam, iillCj 
Ill) cit ic~st une; (1) c~P suc

h m~cCin~;1 s17~►l1 be; hell in nustralia, in
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each case, unless the Board
 decides differently with r

espect to the place of such
 meetings,

Special meeii~~bs aC the Board
 inay be c~llec3 by Hny I)ir

ect~~r can nc~t less than c~r~e (1
) t~usiness

clf~ys' nc>iic~ tc~ cacti ether ll
irecto~•, either personally, ley

 tc;le~hone-, by mail, ley te
lece~~ie:r, by

cicctronic tnai.l car try any ~
thec mc~ns of cornmunicltio

n re;a5oi~aUly calcul£ll4'(.~ ~Q b
IV~ IlOL1GC,

provid~cl, that the time and
 place of such meeting sho

uld b~ su~jcct t~~ the app
roval al' the

Invesic~r Directors. Notice of a
 special meeting need nc~t 

be ~;.ivcn ('r~) to piny taireclor il
'~i written

waiver of notice, executed by 
such Director before or ni~tcr t

he mcetin~;, is filc;d with the
 reco►•ds

of the meeting, or (ii) to any
 Director who attends the m

eeting without protesting th
e lack of

11O1,IC(; r?l'101' 1I1(;1'~lCf
 Al' ell IlS C01111TILIJCC11

7C'.Ill. ~I"he nniice o{'e~lch meeting 
of the I3oarc! shell state

the Exn•pc~ses of the meeting. 
llny meeting cif the i3nzrcl 

shall be held during ~i~rmai
 l~usin~ss

hc~~n•s ~~cicillVC l(7 1~1C IUC~1~lOT1 Q
I SUCH Ill(:CLI(1(~', U11~

e5S OLI1~:I'WIS(: 1]~~?I'(
>VCCI Icy (;s1CI1 UI ll1l 

IIlVCSCt~I'

Directors.

(b) (.,~uorinn: Itec~uit•ecf Vote. At
 all duly called meetings of 

the; Beard ar ~~ny

committee thereof, a majorit
y of the total number of Dir

ectors or cc~~~~mittee membe~•
s including

at least one of the Investor Di
rectors shall constitute a qu

orum for the transaction of 
business of

the Board or camrnittee at 
such meeting; provided, ho

wever, that the foregoing r
equirement

shall nat apply if the Investo
r Directors (i) waive such r

equirement ar (ii> fzii) to i1
llCI1tI lW0 ~2}

consecutive meetings of the
 Board. If a quorum shall not be p

resent rit any mcctin~; of t
he

F3oard or committee thereo
f, the Directors present the

reat may adjourn the meet
ing without

notice other than announceme
nt at such meeting until it t

~UOCllT71 SI1tl~I ~?C: 4~f
t:SC111; j~roi~lcicacl, th~~t

notice of any reconvened m
eeting shall be given rursu~~

nt tc~ section 2.3(~~. Each ~
ictinn ~~I~ thr

Board shall require the conse
nt of a majority vl'the [)i~•

ectors pi~e:se:nt a~ the r3~eelin~ 
al which ~~

quorum is present, p~•c~uicic~cl
 ghat the consent o1' the fnvc

slar Directors shall also b
~ requir~~l il'

the approval of the Ir~vcstar
 Directors is explicitly requi

red to take such action purs
uant to the

terms of the Chairter.

(c) Written Ca~~scni, Any acti
on required or permitted to 

be taken at any

meeti~is; of the Board or cana
mittee thereof may lac talce;n 

witl~oui a mcetin~ ~incl with
out a vote,

if consent or consents in writ
ing, s4tting forth tl~c: F►ctian sc~ take

n, SI1tIIJ ~)G SI~,I1~.CI I)y c1II OI
' the

Directors or members of the
 applicable committ~;e. S~~ch

 zction shall be included in
 t11c: mi~~utes

of the Board or committee nne
etings, as applicable.

(d) 'T~lephc~t~ic ar Vielec~ t'omntunications. Members of the (3o4ircl ma
y

participate in a meeting; of t
he Board car committee ther

eat' by means of conference;
 telephone,

vi~lec~ conference or 5T1111I4~r con~miinicalic~ns equipment
 by me~u~s of wl~icl~ all persons

particinulinb in the meciiiib 
can hear anti s~~e;ak to eac

h other, ~~ncl such p~u•ticip
ation in a

meeting slze111 constitute pres
ence in person at the meeting.

2.4 1?xt~enses; lnden~niiv.

(a) E~r~ey~ses. The Corporation shall pay 
the reasonable and docum

ented

expenses incurred by all D
irectors and Board Observer

s in connection with their
 attending;

meetings of the Board or any 
committee thereof or the pe

rformance of their duties.
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(b) 1►1c1emnity. The Corporation shall execute and deliver a Director

Indemnification Agreement (in fo
rm and substance reasonably a

cceptable to the Board) in favor

of the Directors and any Persons
 who shall become Directors aft

er the date hereof.

(e} T7ie Corporation shall, or shal
l cause an Affiliate to, pur

chase and

maintain directors and officers 
insurance, to the extent and i

n such amounts as the Baard,

including the Investor Directors, d
eems reasonable, and shall use 

reasonable efforts to maintain

in effect directors and officers in
surance at all times.

2.5 "~3ad ~1ctc~r" Matters.

(a} Each Person with the right to de
signate ar participate in the 

designation

oi' a I)ll'LC[t)1' J)ItCSLIF,IIII: l0 this ~~l'~C117Ci11 hereby rc}~rescnts lh~it r~c~ne: oC the "haci victor"

disc~ualilyin~ cvcnts described in
 Rule S06(d)(l)(i}-(viii.) pr•ornul

g~iteci antler the S~~:w•i~ics ~1ci

(ti "1}isyualitie.etic~n Evc~tt") i
s ~ipplicat~l~ to such Pe~:son car pi

ny c~i' it5 CZ~ile S(l(~(ci) Rcl<itecl

P~irties, e;xcc;pt, il' applicable, for 
a Disqu~~lific~►tion Event as to which Ru

le 506(d)(2)(ii) or {iii)

or (d)(3) is applicable. For purposes of this ~l~;rcement
, "Role .506(d) Related Party"

 shall

mean with respeeC to any Perso
n any other Person that is a 

ben41 ieial c~wnGr of such first

Person's securities for purposes
 of Rule 506(d) of the Securiti

es Act. Any director designee to

whom fjny C)isqualific~~tion Event
 is ap}~lic~il~le, except far a Disc~ucililic

r►iiun l~vent as to which

Rule SOG(~1)(2)(ii) or (iii) or (d)
(3) is ~pplic;able, is hereinafter 

referred tc~ ~s a "Disqu.ili~ed

Designee".

(b} Each Person with the right to 
designate or participate in the 

designation

of ~l T)It'LLIUI' X15 S4)GGI~~I~C~ ~l~~~VC:
 IlI;fGL)V COV~Iltltlt5 ~ir~d ~3~re;es (A

) not icy I:nc~win~;ly de;signufe car

p<<rticip~~le in tl~e acsi~;i~~tliUn c~l~ K~ny ciircctal' CICS1~11CC W}lOy t
o such I'crson's kncawlcdgc, 

is a

l-)isc3ualili~cl Desi~neL and (13) T
hat in the event such Person be

comes aw~rre ih~it ~ir~y inclividua
)

previai.~sly dcsibnat~d by any su
ch Person is ar has become a 

Disqualified Designee, such

1'er•sc}n shall ~~:~ ~rc~mpily pis ~r~cticable take such actio
ns as are necessary to remove 

such

Disqualified Designee from th
e Board and designate t~ replacement designee wh

o is not a

Disqualif ed llesignee.

ARTICLE III

SHARES

3.1 1~utw•~ SCQL'IiIIOIC{41'5, The Corporation shall require
 each }'erson that acquires

Equity Securities, entitling them
 either directly or indirectly, to h

old mc~r~ than one percent (1%)

(on afilly-diluted basis) of the 
Common Stock (other than in

 r~;spuct of the conversion of

convertible Equity Securities (
excluding convertible Equity Sec

urities in respect of Common

Stock) by a Person which at su
ch time is a Stockholder hereu

nder) after the date hereof (a

"Future Stockholder"), as a co
ndition to the effectiveness o

f such acquisition, to execute a

counterraxt to this A~ree:rn~:nt (
a ",Iciinder") agreeing to be tre

atec:l as (a) an Investor, if su
ch

I'~r5on acquires such I~.c~uity Se
curities (i•om the Jnve4tor, (b) a

 C'omi~ion Stockholder, if suc
h

Aerson acquires Equity Securiii~
s from a Common Stockholder

 or (c} a Common Stockholder i
f

such Person is not the lnv~stoc an
d ace~uires Equity Sec~u•itics fr

om the Cc~rE~uratic~n, wh~rv~ipu
n,

in each disc, such Person sha11 (x
) be bound by, and entitled to th

e benf~iits of; ~hc ~~ravisiun~ c~
l~
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this Agreement relating to 
the Investor or Coinrnon

 Stockholders, as the cas
e may be and (y)

succeed io all rights of th
e Investor or Common 

Stockholder, as the case ma
y be with respect to

sucly Equity Securities acq
uired, The Common St

ockholders agree to take 
ali actions to permit

the CorF~oration to compl
y wit1~ all of its oblig~~

tions under alf ~~;rec~ne~
its with the [rivcstor

(including authorization c~
1'sutficient Lquity Securit

ies tc~ permit c~nvc;rsion ca
l' Inv45tc~r Shares in

~iccorclancc with the Char
ter car the exercise oi' a

ny warcanls or c~thcr cc
~nvertibli sccur•i~ies

(ir~clGiclinb convertible ne~
tes)). Ta ihr: extent an c~~tian

l7olcier is not rcc~iiir~d t
o ~xrc~it~ ~i

ec~u►~te;r~,irl la this ~gre:emeni u
nder il~e tei'1'C1S Ut 1I11S ~C.C

11011 ~.I, i:he C:c~rpor~rtian 
shall in uny

event require such aption
hQldcr C~ agree in writin

g to lae t~~~~und by ttie t~~:rm
s ~f SeGtior~ 3~C o{'

phis Ag~'~G117CI1< <is i1'such o
J~iicmholder were a "Sioci:

hc>Icler" }prior to tree issu~~
~ce c~i~any e~~[ic~ns

to ~i~qui~•c E:~~Uti:)' St;CUI'111t
;S LO SUCII 04~I1O11J10

ICICl•. Each Stockholder 
agrees to vote or cause to 

be

voted all Shares ownect by
 such 5tockholcler, or over

 which such Stockholder h
as voting control,

from time to time and at
 all times, in whatever m

anner as shall be necess
ary to increase the

number of authorized shar
es of Common Stock fro

m time to time to ensure 
that there will be

sufficient shares of Com
mon Stock available for 

conversion of all of the 
shares of Preferred

Stock outstanding at any li
ven time.

3.2 C,111111f111Q11S Otl Tra»sfers.

(a) Re:strictic~ns c>n 'I'r~ins{er.
 Priar to the consummati

on of an IPU, no

Gomrnon Stockholders sha
ll, nor shall they permit 

any of their respective d
irect and indirect

equity holders ta, Transfe
r all or any portion of thei

r Shares, except as follow
s:

(~l.) zit ~~nY Lime, without cam
plyin~; witi~ Sections 3.3

 grid 3̂ 4,

(x) to a Permiiied T'ra»~;l
'cre~ oi'sG~cl1 Common Sto

cl<hc~lcle;~~5 (sul~jcct Co tl~c
 provisions of

this ~1xt:icie lily or (y~ wit
h the pricn~ written appro

val of the holders of a ma
jority of the

shares of Series A Preferr
ed Stock; and/or

(B) to any Person, subject on
ly to the provisions of Scc

tigns 3.3

and 3~4, or pursuant to Se
ctiu~i :i.C.

~~ruvic%d, haia~ever•, that 
notwiLl~starltlirt~; the fore

~oin~, this S~ectioTi 3.2(<<1 
sht~ll not ~i~~~~ly to

~I'r4u~sl-crs of Shares effe
cted by C:ominan Stoel<I~c

~lciers or any c~i' their r
esEx:ctive dii•~ct and

indirect equity holders in 
connection with an IPO.

(b) Certain 11pLavals. Non
e of the Corporation, the 

I3aard or any officer of

the Corporation shall be pe
rmitted to approve any T

ransfer by a Stockholder
 that would violate

this A~~icle [U.

(c) "I~rans~tLr C~~nditions,

(i) No Transle;r of any Sh
fares by any Stockhold

er s}~eill become

effective unless and ~u~til the Tr~msf~r•e;e (unless zllready subject to this

Agreement) executes an
d delivers to the Corp

oration a Joinder pursu
ant to

Section 3.2. Upon such T
ransfer and such executio

n and delivery, the Transf
eree

shall be hound by, and e
ntitled to the benefits of, 

this Agreement with respe
ct to

the transferred Shares in
 the same manner as the 

transferring Stockholder.
 Any

Transfer of Shares by any
 Stockholder not in accor

dance with this paragraph 
shall
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be void, shall not be reco
rded on the books of the 

Corporation or its transfer 
agent

and shall n<~t be reca~ni
7ed by the Cc~~•porati~n. Ma

ch p it°ty l~e;retc, ~ckn~wl
cd6es

41nd ~i~rce5 lh~t Piny breac
h ~i'this ngreeinent waul

cl result in substnnti~~l h~
~rm to

the ~the;r parties hereto 
Pot• w~h~icl~ m~~netary ci~un

age,s alone could nit ~~cl
e:q~aaCely

compensate. Therefore, t
he parties hereto uncondi

tionally and irrevocably 
agree

that any non-breaching p
atty hereto shall be entit

led to seek protective 
orders,

injunctive relief' and at
hcr remcclies avai(~blc at

 14►w or iii cc~iiity (incluclin~,

without limitation, se~l<i
i~~ spcc:iiie perli»•ma»ce 

or the reseissic~n ol~ purc
h~scs,

sales and other Transfers 
not made in strict cc~mpli~~n

ce with this A~reemcnt).

(ii) No St~ckl~olcier steal! he pert~~itted to "l,ransfcr any Sh~res or

participle in ~~ny tr~nsacti
~n constituting; a l~een7cd 

Lic~uid~i~ian I;vcnt unless
 the

holders oP Series A Prefc;r
red Stuck rcce;ivc tkie full

 ~uno~►nts tl~ai th~;y are entitled

to receive pursuant to th
e Charter in connection w

ith such Deemed Li9uid
ation

Event or the entitlement 
of the holders of Series A 

Preferred Stock to receive
 such

amounts is waived in acc
ordance with the Charter 

or the holders of a majori
ty of

the outstanding shares of
 Series A Preferred Stock e

lect not to participate in 
such

transulction. In the event 
of a Deemed I.~iquicl~lcion 

Event, each Stockholder 
~h~7ll

use his, her or its best e
fforts to ensure that the

 holders of Series A Pr
elerrccl

Stock participating in s
uch transaction receive (o

ut of the proceeds of
 such

Deemed Liquidation Even
t distributable to the C

orporation's stockholders
) the

full amount that they are
 entitled to receive pursuan

t to the Charter in conn
ection

with such Deemed Liqui
dation Event pursuant to the

 terms set forth in the 
Charter

unless waived in accordan
ce with the Charter,

(iii) Each Stockholder that is
 an entity that was form

ed for the sole

purpose of directly or ind
irectly acquiring tihares 

car that has no sul~5t~xntial
 assets

other tla~tn Shares or direc
t or indirect interests in Shf►res 

agrees th~~t {ij certificate
s

for shares of its common
 stock or other instrumen

ts reflecting equity inter
ests in

such entity (and the ce
rtificates for shares of c

ommon stock or other 
equity

int~r•~sts in any similfir en
tities controlling; such e

mir>>) will note the restr
ictions

contt~i~ied in this F1~,r~e
inent on the restrictions on

 'l rans(er of shares as if
 such

common stock or other
 equity interests were S

hares, (ii) no shares of 
such

common stock or other 
equity interests may lac `I'r~~nsl~;rrcd (incluclin~; 

any

Transfer or issuance by s
uch entity) to ~~~y Person 

other lh~n in aecorclance 
with

the terms and provisions 
of this ngct;E'.[11CIlI Y15 ii~ SUCII CO[111710t1 stock c}r other

equity interests were Sha
res and (iii) any Traii5l`er 

oi'such cammc~n suck o~
• other

equity interests shall be 
deemed to be, a t~~~nsfcr c

~J" ~ prc~ r~itti numl~~r of Shares

hereunder.

(d) `l'eraiiincitic~n. The covena
nts set forth in Sections 3

,2, 3_3 and 3_4 shall

terminate and be of no fur
ther force or effect immedi

ately upon consummation 
of an IPO.

3.3 Right cif F first Refusal.
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(a) Tf any Common ~tack
h~lcicr (the. "First O

fferor") ~ropt}scs to ̀
i'r~~nsfer

(other than pursuant t
o a Permitted Tra~~s~

er) any Shares to any
 Third Party, the Firs

i OI'('cror

shall, before such Tra
nsfer:

(i) Deliver to the Corpo
ration and the holder

s of Series A Prefer
red

Stock (the "Other 
Stockholders"} ~n o('('

cr (lhe "i~irst Ofi'er"
) tc~ Transler such

Shares upon the term
s set forth in this Sect

ion 3.3 a ., incluclin~ (
n) the nurnbe;r of

Shares to which the 
Firsi Offer rel~riGs (tl~

e "Of'fereci Ali:r~•es"
) ~nc1 the mime al'

the First Offeror, (B)
 the name ~ncl addres

s of the prc~po5ecl ~P
lerue (tt~~ '`First

Offeree"), (C) Che pr
oposed aanount a»d t

ype of cai~sidert~ti~ s
 (inclti~tlin~, ii' die

consideration consist
s in whole car in wait of non-dish cc>nsidcration, such

information available
 to the First Offea'OI'

 t1S 171i1y ~C Pe~isc~n~fii
y necc;ss~ry for the

Other Stockholders to
 properly analyze the; 

e:c~ncnnic v~lu~ 41110 1
17Vt;S1[Tit;lll t'I

SIC OI

such non-cash consid
eration and (D) ~n A~'!'CCTTiCilt IC0111 the t~irst Offcrec to

acquire Shares from 
such Eligible Stockhol

ders exercising their 
rights pursuar~t to

and in compliance 
with 5ectiem 3.4. The First Offer shal

l remain open and

irrevocable for a peri
od cif 30 days (the "Acc

eptance Period") fr
orn the date of its

receipt by the Other 
Stockholders.

(ii) Each C~thc:r Stockhol
der may accept the 

first tJ!'f~c~~ firicl purch
ase

its Pro Rata Amount (
b~ised on the number

 of Shares of Series A
 I'rcferred Stock

held by such Other 
Stockholders) ai' all 

Uf'Perecl Sh~rres (wit
h respect to eaci~

Other Stockholder, 
its "Full Allotment"

) by cielivcrin~ to Ut
z First Of~lc~°oi• €~

notice in writing within the flcce:~~tanct !'~~riucl. 1\ny Uthvr Stucl:lzoldcr

E~urch~isin~ its full A
llotment i~~~y also itee

ept tl~c I~ll'SI UIIfi'.r ri
nd purch~is~ its !'ro

IZ~tii nt~~ount (based
 on the nu»Zher vi'sll~i

i•~s c~i' S~rie.s A I'refe
rrecl Stock I~ele1 by

the Other Stockhaldc
;rs purchasing their F

ull Allotments) of an
y Shares not so

~~~1•ch~~se;c( until tl~c ea
rlier of (A} each Stoc

kholder }~urch4~sing i
ts Full Allotment

is alloc~~ted the rn~xi
rniun number of Shar

es for which it subs
cribed or (B) all

Offered Shares have
 been subscribed for.

(iii) If (A) the Otlier Stockholders 
have not purchased

 their Full

Allotment and (B) a
ny of the Offered Sha

res have not been su
bscribed for within

the Accept~inec Perio
d, the C'c>>~~~uratior~ ii~

ay <<ccc~~~t the First UI
'!cr ~in~1 purch~~se

all or any portion of s
uch re~~nainii~~; Oi'f~rc

d Shams by deliveri
ng tivricten notice

to the First Offeror 
within fifteen days af

ter the expiration o
f the Acceptance

Period.

(iv) "['he First C)1:1~cror may
 Tr~nsier any or all c

~l'the C)Ifier'N,CJ ~ill~U't;S
 IIUt

purct~ascd by t1~e ()t
hee• Stackhalc~ers or th

e; Corpar~tic~n, on ter
ms and conciitit~ns

n~ mare favorable to
 the Hirst Ofi'ere~ thKtn

 ~~re dcscrihecl in tl7c F
irst OfFcr, WItI1111

60 days after expirati
on of the ~lcccptanee

 Period. If such ̀ T'riinsl~r is not made

within such 60-day pe
riod, the restrictions 

provided for in this
 5cction :i.3 sht~ll

again become effectiv
e.

3.4 Co-Sa1e:l~i~:hts.

lb

132



(a) If a Common Stockhold
er or a holder of Series A

 Preferred Stock (the

"Ca-dale Offerer"j rec~i
vcs an offer Co Trunsfi~r (0

11lt:l' lllilil })UI'SU'elil
l ~O ~ Ncrtnitted "1~Cr.

]i1SI~C}

any Shares to uny 'Third H
arty (the "Ca-Sale (}ffcr

oi•>,) the Ga-5a1~. CUi'fei•e~ 
shall {~) ec>mplY

with the: provisions oI~S~C110
C1 3_.~ £111th ~Q~ WIC~I I't;SpCCI 

t(~ c~11~ SI1~P~S IlOI 
j~Lti'CIli1Sl',CJ My lI7C C

)1~11',c

5tocicllolders ar the C~ar~orat
ic~n tlaGreunc~~r, at least 30

 days before such Transfe
r:

(i) Deliver a notice (the "Co-
Sale Notice") to each ho

lder of Series A

Preferred Stock and to ea
ch Common Stockholder tha

t seis forth substantially 
the

same infarmatian as the F
irst Offer• in Section 3.3(a?

(i~) hereof; provided, how
ever,

that such Co-Sale Notic
e shall indicate that th

e Co-Sale Offec•or has been

informed of the co-sale ri
ghts provided for in this S

ection 3.~1 and has agreed
 to

purchase Shares in accordan
ce with the ternls hereof.

(ii) Sut~jc;c1 to Section 3~,
 the Cc>~S~~lc U(~ic~ree sha

ll nc~t Trar~slc~•

any Shares to the C'~-Sale 
OI'lerc~r unless the Ix~lders o

f Se;ri~s A Prc['erred Stcfc
l:

which l~~uc not exercised
 their rights under SecCi

c~n 3.3 and the holders
 of

~c~mmcm Stock (the "Elig
ible Stocki~~lders") ire 

permitted to Transfer th
eir

respective Pro Rata Amount
 (based on the number o

f Shares held by the Ca-S
ale

Offeree and all Eligible S
tockholders who elect to p

a~~ticipate in the Co-Sal
e} of

the aggregate number of S
hares to which the co-sale

 offer relates.

(b) 'T'he Casale O1'f'eree shal
l, in ~~ddition tc~ eany~~lyiri~ wiil~ the ~7r

c~visions

of this ~cctic~i~ 3.~, comply with the o
ther provisions ofthis /lctic

ic 111 (it bring under5tc~o
d that

the notice contemplated 
by Section 3.3 t~ i _and the Co-Sale Notic

e contemplated by this

Section 3.4 may he included
 in a single notice with re

spect to the holders of Se
ries A Preferred

Stock).

(c) Within 30 days after deliv
ery of lhc: Gc~-Sale Notice

, each i~('thc L:ligible

Stockholders may elect to 
participate in the proJx~se;

d "I"rnnsfer by ciclivcrin~; to
 541CI1 Co-Sale:

Offeree a notice (the "Tai-
Along Notice") specifying

 the ►~umlacr c>f Sl~~~res (u~ t~7 his
, her car its

Pro Rata Amount based o
n the number of Shares h

eld by the C«-'~f~le OI'I'er
ec anti all Lli~ih(c

Stockholders who elect t
o participate in the C'c>-

Sale) with resEu:ct to whi
ch each F:II~IIIII'

Stockholder shall exercise h
is, her or its rights under t

his Section 3.~t.

(d) Any Shares requested to b
e included in any Tag-A

long Notice shall be

`Transferred on at least the 
same terms and conditions

 as are set forth in the C
o-Sale Notice;

pl•t~vicic~d, however, that 
if both Series A !'i•~r~r

~~Gd s~~~~ and Common Stack ar
c bcin~~

`I'r~insierred in connecfiic~n w
ith such transactit~n, ttlen

 the price far each Shf~re t
o be "1'r~ins(erre~~l

silall be determined by th
e Board (including the 

~ipprov~l of the investor 
Directors or the

holders of a majority of 
the outstanding shares of

 Series A Preferred Stock
 if the Investor

Directors are deemed to
 be interested parties in such determina

tion) assuming (x) the

consummation at such time
 of a Deemed Liquidation

 Event as if the Shares bei
ng Transferred

arr ~I~t only Shares c~utst~i
ndin~, I«r cash tit an implied

 valuation of the Corparatic
>n b~~se:c! on the

~xir~~h~isr price I-or the: Sha~•cs Set forth i
n lllC Cep-Sipe N0~1Ct; and (

y) the distrihuti~n of th
e

~~rc~ccc~ls thcreoC in accords}n
ee with the previsions of S

ection ~.2~b~ of the Charte
r.
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(e) To the extent that any
 Co-Sale Offeror refus

es to purchase Shares
 from

an Eligible Stockholde
r exercisinb its Fights l

jercuncler, Use C;c~-4tier
ec sh~li not sell tc~ suc

h Co-

Sale Offeror any Sh~~i
es unless aid Ul1~lI, S1I

TILIII~t~ilC011S~y WII
}1 SUCI1 St1J~, thr: Gc~-Sa

le ()1'feree

shall purchase such Sha
res from such Eligible 

StUckl~oldcr in ~~cec~rtl
~ncc with the Germs he;

rcoi~.

3.5 First (?fifer Rights.

(a) If the Corporation prop
oses to offer New Sec

urities to any Person
, the

Corpor~~iion shall, be 
Pore such oli-'cr, deliver 

to eac:li holder ~1' S~:ri
es A Prcicrr4d Stock (

each

such hc~ldcr, an "i+.li~;ik
~lc Purchs~ser"), an off

er notice (the "OYfe
r"} tc~ is~uc: to siNch I:li~

,ihl

Purchaser all or a port
ion of such New Secur

ities upon the terms se
t i'c~rth in this Section

 3,5,

The Offer shall sCate th
at the Corporation pro

po5cs to issue New Sec
i.~riCics 4~nd specily ti

~eir

number and terms (incl
uding purchase price). 

The Offer shall remain
 open and irrevocable 

for a

period of 30 days (the "F
irst Offer Period") f

rom the date of its deli
very.

{b) Within the' f~ir4t t)1'E`~r Neric~cl, etch Gli~;ibic I'urch~tser ma
y elect la

y~urchasc ~r otherwise ac
quire, ill lilt; J)YIC@ i1I1C

~ Ult lll~ CE;f1175 5}~
c'•c:1fl~CJ 111 lll~ C)~~~Cl', Grp to th

at

portion c~C Such New Se
curities which eycials 

the ~aropc~rtic>n th.rt sha
ms cal' Series n I'rc(er

red

Stocl: tkien held by such
 Cligiblc Purchaser on 

Gin as-conv~rt~d basis be;
ar•s to th4 lc~tal sh~ce

s cif'

Series /1 Preferred Stoc
k then held by all Eligi

ble Purchasers on an a
s-converted basis, Ea

ch

(?lig Ulu }'tu•ch~tser may accept
 the nPler ley delivering to the Corp

orc~ticm a notice (th
e

``t'urctts~sc Notice") wi
ihin the First (7ffcr Peri

od, 'I"he Purchase Not
ice shall state the me

mber

(the "First Offer Numb
er") of New Securitie

s such Eligible Purchas
er desires to purchase.

(c) At the expiration of the 
First Offer Period, the 

Corporation shall pro
mptly

notify each Lligil~le F'u
r'CllciStl' Cllt3l CIc:CIS l0 

~)UI'C~7i1SC pf EiCC(U
II'C lll~ LI1C SI1il:f~ti avail~~hle to ii

(e~ich, << "I+ally I:xerci
sin~; Ilokler") oC piny o

ther l legible I'urcha5cr
's failure to cis like~vi

sc,

During; the ten (l0) cizy 
period commencing af

ter the C~r~ocation leas
 ~ivcn such notice, e~

~ch

Dully t x~rcisin~; t lc~ldca
• m~ty, fly ~IV111~ flOIICC

 10 lllt; C'arrorati
on, elect to piu'4I1i151. O

Y acquire

(tire "Over-Allotment
 (}ption"), in ~icl~iition 

to the ~~tu~~ber of share
s s~ecilied above, u~ te

a ihal

portion c~i~ the New Scct
iriti~;; f'or which l~:ligib

le Purchasers were entit
led to subscribe but t

hat

we:rc t}ot subscrit~~d (or
 by such J:;li~;italc; I'in•ch~iscr whi

ch is cclunl tc> the prca
portion that ihe:

shares of Series A Pref
erred Stock held by s

uch Fully 1~xercising 1
-Ic~(cler nr~ an as-cr~nvei

~rod

basis bears to the share
s of Series A Preferred

 Stack betel by all I~ul
l~~ I xercisin~ I lof~l~rs ~~h

o

wish to purchase such un
suh5ci'If)GC~ S~1~11'f;S 017 

'c1TI 8ti—COI1V('1'~LCI
 l~~l~tti ltlllll lIl(; G'c

ll'IIL`1• c~l'(i) each

Tully I xercisii~~ Bolder
 is ftllocated the m~~xim

um number of shares fo
r which it subscribed 

or

(ii) gill Ncw Secut'ill(`.5 I
1i15 ~?~f;Il 5UI)SGl~i

becl fc~r.

(d) If the sum of all Firs
t Offer Numbers exce

eds the number of N
cw

Securities, lh~ New S~cu
riiies shall be allocatc

cl ~i~non~; the Eligible Pu
rchasers that dclivc~•

c~l ui

Purchase Notice in aceo
r~lHllce with their respe

ctive- !'ro lt~ita Amount
 (based nn the numh~

~~ e~l~

Shares held by such Eli
gible Purchaser that deli

vered a Purchase Notice
).

(e) If (A) the F,ligible Pur
chasers have not purc

hased ar acquired al
l the

shares available to them
 and (B) any of the Ne

w Securities have not 
been subscribed for wii

hin

the First Offer Period
 (such remaining New S

ecurities, the "Remain
ing New Securitie

s"}, the

Corporation shall deliv
er to each Common St

ockholder an offer to p
uxchase ale or any po

rtion

18
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of the Remaining New Se
curities (the "Secondary

 fJffer"). t~.ich Cc~yl~n~on Sic>ckhc~l
der nlay

each accept the Secondar
y Offer and purchase a

ll car any }~~rtican vi' the R~mai~3in~ N~:w

Securities by delivering t
o the Gar~nrt~iian Z n~Cice

 (thu "Secondary Purch
ase N~~ticc~"} withir~

ten (10) days from the dat
e of the Sccondai•y nffcc.

 The Sect~nciary P~n~chas
e Notice shill state

the number (the "Secon
dary First Offer Num

ber") of New Securities such Commo
n

Stockholder desires to purc
hase.

(~ If' the sum of all Second
ary First Offer Numbers 

excea~ls the nuint~er of

Remai~~ing New Securitie
s, the Remaining 1Vew

 Securities shall be ~I
loe~ted ~un<~n~; the

Common Stockholders tha
t delivered a Secondary

 Purchase Notice in acco
rdance with their

rvs~ective Pro R4~i~ E1.mount (based on
 the nunibcr of Shares 

held by such Common

Stockholders that ciclivc;rc:
d a Secc~nciary Purchase N

otice).

(g) The issuance of New Sec
urities to the Eligible Pu

rchasers who delivered

a Purchase Notice shall b
e made on a business day

, as designated by the Co
rporation, not less

than 10 and not more tha
n 30 days after the expir

ation of the First Offer Per
iad on those terms

and conditions of the Uffer
 not inconsistent with thi

s Secticm 3.5.

(h) If the number of New 
Securities exceeds the s

um of all First Offer

Numbers, the number of Sh
ares acquired in the Over

-Allotment Option and a
ny Shares acquired

by Ccxmmc~n 5tc~ckholders 
~ursua.nt tc~ Section 3,5(e)

, the Cc~rpor~itian n ay iss
ue such cicess or

~►ny ~c~rti~n thcreot'on the tcraais 
~rnc1 eonciitic~r~s of tllc OI'f'e

:r to any Person within 90 
ci<<ys after

ex{~irali~~n cif the First Oiicr
 Period. if such issuance

 is not made within such 
90-day period, the

restrictions providc~l fc~r in
 this Section 3.S shall aga

in become effective.

(i) The covenants set forth i
n Section 3.5 shall terminat

e and be of no further

force or effect (i) immedia
tely before the consurYzmH

tion of ~m IPU, (ii) when 
the Company first

becomes subject to the 
periodic reporting requir

ements of Section 12(g)
 ar 1 S(d) of the

Cxchange Act, or (iii) upon
 a Deemed Liquidation Ev

ent, whichever event occ
urs first.

3.6 R4cluireci P~r~ticipation in 4
ale of the Cc~rnaratic~.rl/Dr

Ag 12i~;1it5.

(u) (n coiinectinn wish any D
eemed l.ic~uicl<ition Evens

 (x} kipproved by c=~ch

vi~ (i) the iic~arcl, (ii) tll~ H
olders of a majariiy cif th

e uutsi~ndin~ shares of 5
cx•i~;s A Prefc~•r~ed

Mock, volinb as ~ s~priT~l1C
 CI&S8 Hl1CI (I11~ Ciill'in~ the p

eriod of five (5) years fr
om the date of this

Agrec~nent, solely where
 such Decn~eci Liyuidaiio

n L:vc»t vfllues the equity
 oC thr: Comp~iny at

less than $(~}~ at the clo
sing of such Deemed I..i

quiciatic>n Event, the holdc
i•s c~(' a m~.jority cal

the outstanding shares of 
Common Stock, voting a

s a se~~ir~~tr class ar (}~) 
rcc~uirccl ~~urs~i,~nt tea

Secticm ~.? i of the Charter (the Sto
ckholders Gr~~prc~vin~ such 

tr~nsaetic~n in arccn•cl~►nc4 with

this Scctiun 3.fi(ti?, the "Tr
ansferring Holders" tIt

1CI SUGIIrl])~I'QVt`CI
 lY~insactic~n, ti 11 

"A~anrc~ved

Transaction");

(i) each Stockholder and the 
Corporation shall consent

 to and raise no

objections against the Ap
proved Transaction, and, 

if such Approved Transa
ction

~ AU$107,451,000 to be fi
lled in United State Doll

ars at the Exchange Rate o
n the Closing Date (as suc

h terms are

defined in the Purchase A
greement).

~i
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re~~uires stc~cicl~older ~lppra
val, ea.eh Stockl~olcicr sli~l! 

VOtC (111 pGl•snn, 
by proxy,

or by aciioil by written COI1SCIll} in favor af, a~aci adept, such A~provcd

Transaction and shall vote
 in ~ppc~sition to any and a

ll other ~ro}~c~s~ls th<<t eo
tiiJd

reasonably expected to delay or impair the 
ability c~i' the C~rport~ti~~n tc~

consummate such Approved
 Transaction;

(ii) if the Approved Transact
ion is structured as a sale

, contribution

and/or exchange or issuanc
e of the capital stock of

 the Corporation (whether
 by

merger, rec~pittili ~rtion, consolidation, "1'ra►~sfer of l~quity Securities. car

otherwise, as ~~p~licabl
c}, then each Stockhc~ld~r he

reby w~~ives any clisscnt
~rs'

rights, appraisal rights or
 similar rights in L`n1111~C11OT1 with siicl~ Approved

Transaction;

(iii) in the case of an Approve
d Transaction, each St

ockholder shall

agree to "11•~insf~r leis, her o
r its Shares on terms uti1Cl 

C011(I111QI1ti 1J)~i'AV
~t~ ~~y SLICI1

Transfei•rin~ l lolclers, which shall be a
n the sctrne terms a►ui t'(1t1CIlt1()Titi ris such

Transferring Holders (except
 as permittcc~ by Section

 3.6(x) ai~~l hereby wzii
ve;s

preemptive or other similar
 rights with re.spcc~ to any

 shEir~ issu~t~~ci to he L1~I-C
Cl4lI

in connection herewith;

(iv} all Stockholders and the 
Corporation shell take all 

necess~iry and

desirable actions in connection with the consummation of th
e np~roved

Transaction, including the
 execution of such agreem

ents reasonably necessary
 to

(A) provide the repre:sentE►tions,
 warranties, indemnities, c

ovenants, conditions,

escrow ~l~;reements and c~tl~er 1~rc~visions and agreements relating to such

Approved Transaction, (B)
 if applicable, effectuate the

 allocation and distribut
ion

of the aggregate consider
ation upon any ~lpprovEcl

 Transaction as sut t~.~rth 
below

and (C) if tipplicable, rem
ove each ~7irector li~om t

he l3o~ird; ~ruti~iclec/ tha
t any

such removal sh~il he eff
ective imrnecliately prior to

 the closing oP the Appr
oved

'11-ansaction and, in any ev
ent, after ~hc recaui~•ed vot

e of the Botard with reti
pect to

the npprUved Transaction
. The Stockholders shall no

t be rcq~iirecl to c.ornpl
y

with, and shall have no ri
ghts under, Sections ~.2 th

rough 3~5 in connection 
with

an Approved Transaction;

(v) ct~ch Stockholeler shall not
 deposit, and shall cau

se its Affiliates

not to deposit, 4xcept as p
r•c~vided in this n~,i•eement

, any Shares owned by 
such

Person car ~1f'iili~rte in n v
otiya~ te•ust ~r subject any 

SI~G~i•es to any arran~;ei~ien
t or

a~;reemr:nc with respect tc~ 
the voting ~~f such Shaxes 

s~~ecifieally requested to d
o

sc~ try the ~ic~~uirin~ p~~rty 
in canncctio~~ with such Ap

proved Transaction; and

(vi) if the consideration to be
 paid in exci~angc for 

t:hc Sllarc~s in

connection with such Ap
proved 'Transaction incl

udes nny sceuriti~s 4u~d 
due

receipt tli~reoP by any St
c~ckholcler would require un

~lcr applic~jble: l~tw (A) 
the

cegistraticm ar qualilicatia
n of such sec~~riii~s car o

f ~tny Person as 1 hl'OIiCI
' (11'

ciealcr or agent with re
spect to such securities o

r (I3) the provision to s
uch

Stockholder of any infor
mation other thin such inl

c~rmation as a prudent i5
sucr

would generally furnish i
n an offering made solely

 to Accredited Investor
 (as
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cieiincci iii SEC Rule 5
01 of Reg~rlation D as 

currei~ily in clleci), t
he C'arporation

may c<~~~sc to be paid t
o any such Stockholde

r in lieu thereof, ~~~ain
st stn•~•~ndcr of

the Shares which wou
ld have otherwise b

een sold by such St
ockholder, an

amount in cash equa
l to the fair market val

ue of the securities (a
s determined by

the [3~~.~~d in its ret~scm
~~ble discretion) which

 such Stockholder wo
uld c~thcrwise

receive ~s of the ct~ite 
~~C thu issuance of such s

ecurities in exclirtnge 
for the ~hz~res.

(b) The C:arparation sha
ll provide each Nfajor Stuckhalder wi

th written

notice of any Approve
d Trai~saetican at least 1

0 days prior to the cc~n
sumn~aiic~~~ thereof.

(c) The obligations of 
the Stockholders to 

participate in any Approved

"Transaction pursuant to this Sc
ctio~~ 3,6 are subject 

to the satisfaction of
 the following

conditions:

(i) the allocation and dist
ribution of the aggrega

te consideration upon

any Approved Transac
tion shall be done in 

accordance with the 
Charier, unless

the holders of at least 
a majority of the Serie

s A Preferred Stock el
ect to receive a

lesser amount by writt
en notice given to the 

Corporation at least 1
5 days prior to

the effective date of an
y proposed Approved 

Transaction;

(ii) if any Stockholders o
f a class of Shares are 

given an option as to

the form and amount 
of consideration to be

 received with respec
t to Shares in a

class, all holders of Sh
ares of such class wil

l be given the same op
tion;

(iii) no SCc>ckhc~lcier sh~►11 be ol
~li~;~~ted to pay more th

an his, her or its

pro rata amount oC c
~~e~~ses b~scd on the

 ccrosideration receiv
ed incurred in

connection with a consummated
 Approved '1'rGinsacti

on to the extent such

expenses arc incurred
 for the Benefit of all

 Stc~ckl~olders and ar
e not otl~~rwise

paid by the Corporatio
n or the acquirinb part

y (expenses incurred b
y or on bchaif

of a Stockholder far h
is, her or its sole he

nLiit not being consid
ered expenses

incurred for the benefi
t of all Stockholders);

(iv} in the event that th
e Stockholders are re

quired to provide a
ny

indemnities in Ci~f1711t',L`1tUI1 ~vitl~ a F~rc~4~c~scd A~nrov ci 'I c~~ns~ctio~i (ether t
han

indemnities on c~ 5ev
er~l bNSIS L't)11GC1'illll~ C

4ICI7 Stc~cl<h~ldcr's vti
lid c~wncrship of

his, her or its Share
s, I`rce. ci(' all lic;~is anc) encuml~r~ync

es, e;nfiorccability of

transaction document
s and each Stockholder

's authority, power, an
d right to enter

into and consummate
 agreements rcl~ltlil~ 

lt) SlICI1 A~nl'OVC
;CI ~I 1'tU1SiiCll011 W

1llli)U1

violating applicable l
aw or any other' il~l't;~

I11C17~ ~Ci)IICCII
VG~Y, tht "St~.~cichcslde

~r

Representations")), 
then such li~bitity fo

r indemnilication slt~~l
l he sr;vcr~l ~~nd

not joint, each Stock
holder shall not be l

iable (~i) fir ll~e i~~accul~acy oi' 4~
ny

representation or war
ranty made by any o

ther Person other than
 the Corporation

as described herein (
except in respect c~F

 amu~u~ts placed in 
escrow tc~ ccn~er

breaches of represen
tations and w~~rr~u~lies by the Cc~r

pot•rition pis weU tis ti c

Stockholder Represent
ations providecl by si

ll Stoakholdc~:5► c)I' (E7) Fpf t1101'
C than

his, her or its pro ra
ta amount (b~asccl on

 tlic can:;icie~~~~~ian receivc
cl) cat' ~ir1y

liability for misrepres
entation or indemnity

 (except in rc:~~~ect cal'
 ti~~ Stuc:khulder
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Representations and any a
mounts placed in escrow to cover breaches of

representations and warranti
es by the Corporation as w

ell as the Stockholder

Representations provided by
 all Stockholders) and such l

iability shall not exceed

the total consideration recei
ved by such Stockholder (n

et of broker fees) from

such purchaser for his, her or
 its Shares;

(v) any representations and warr
anties to be made by such 

Stockholder

in connection with a proposed Approved Transaction are limited to the

Stockholder Representations
;

(vi) no Stockholder, other than a
ny Key Stockholder, shall b

e rec3uired

to enter into, ar be bound b
y, any restriction an compet

ition or solicitation or

other similar restriction.

(d) Each Stockholder hereby g
rants an irrevocable proxy 

and power of

attorney to any nominee of t
he Corporation (which inay b

e a Stockholder) (the "Nom
inee") to

take all necessary actions and ex
ecute and deliver all documents deemed nec

essary and

appropriate by such Person 
to effectuate the consummat

ion of any Approved Tran
saction in

accordance with this ~~;c_tian 
3.(~ if and only if such Stock

holder fails to take such actio
ns. The

Stockholders hereby indemnify, defend and hold the Nominee harmless (severally in

accordance with their pro r
ata share of the considerati

on received in any such A
pproved

'Transaction (and not jointly
 and severally)) against all lia

bility, loss ar damage, togeth
er with all

reasonable costs and expens
es (including reasonable l

egal fees and expenses), rela
ting to or

arising from its exercise of t
he proxy and power of atto

rney granted hereby. The 
proxy and

power of attorney granted und
er this SectiUn 3.6 shall be i

n addition to, and shall not b
e deemed

to supersede or revoke, any o
ther proxy granted hereunde

r, including pursuant to Sccti
c}i~ 2. I (cl?.

"Chis proxy and power of attor
ney shall not, without the pri

or written consent of the Nom
inee, be

sGiperseded or revoked by 
any proxy or power of atto

rney granted by such Sto
ckholder

simultaneously l~erewith or s
ubsequent hereto, Each party

 hereto hereby revokes any 
and all

previous proxies or powers o
f attorney with respect to the

 Shares and shall not hereaft
er, unless

and until this Agreement te
rminates, purport to grant o

r grant any other proxy or 
power of

attorney with respect to any o
f the Shares, deposit any of t

he Shares into a voting trust 
or enter

into any agreement (other tha
n this Agreement), arrangeme

nt or understanding with an
y Person,

directly or indirectly, to vote, 
grant any proxy or give inst

ructions with respect to the 
voting of

any of the Shares, in each case
, with respect to any of the 

matters set forth herein.

3.7 Failure to Deliver Shares. 
If any Stockholder (a "Req

uired Transferor")

becomes obligated to sell a
ny Shares to one or more o

f the other Stockholders u
nder this

t~greement and fails to deliv
er such Shares in accordance 

with the terms of this Agreem
ent, each

purchasing Stockholder may,
 at its or their option, upon

 10 days' prior written noti
ce to the

Corporation and the Required 
Transferor, in addition to all

 other remedies it may have,
 send to

the Corporation, for the benef
it of the Required Transferor,

 the purchase price for such
 Shares as

is herein specified. Thereup
on, the Corporation, upon wr

itten notice to the Required 
Transferor,

shall, (a) cancel on its books t
he certificates) representin

g the Shares to be sold and (
b) issue, in

lieu thereof, in the name o
f such .purchasing Stockholder, a n

ew certiCcate representing 
such

Shares, and thereupon all 
of the Required Transferor

's rights in and to such 
Shares shall
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terminate. 'T'he Corporat
ion shall pay or tender th

e proceeds paid by the pu
rchasing Stocicholdcr

to the Required Transfero
r upon surrender of certifi

cates for such Shares.

3.8 Nc~ Cc~n[lictin~~rec:mc
nts. No Stockholder sha

ll enter into any agreeme
nts or

arrangements of any kin
d with any Person with r

espect to any Shares or o
ther equity Securities

of the Corporation that pro
hibit such Stockholder

 from complying with the 
applicable provisions

of this Agreement (whethe
r or not such agreements

 or at~rangements ai•e with
 other Stockholders

or with Persons that are not
 party to this Agreement)

.

3.9 C'uilticlenti~ility. Each Stockholder shall
 maintain the confidentiality of all

information regarding th
e Stockholders and the

 Corporation (including i
nformation regarding

any Person in which the Co
rporation holds, or conte

mplates acquiring, any in
vestments) received

by such Stockholder pur
suant to This Agreement

 and shall use such inf
ormation solely in

connection with monitori
ng such Stockholder's in

vestment in the Corporat
ion. Notwithstanding

the foregoing, each Sto
ckholder may disclose s

uch information (a) Yo i
ts officers, directors,

managers, consultants, at
torneys and accountants

 sa long as such Person
s are advised of the

confidentiality provision
s of this Sccti~n 3.~) and 

so long as such Stockhold
er shall remain liable

for any breach of this Sec
tion 3.~) by such Person,

 (b) as required by legal
 process, law or any

governmental, administr
ative or regulatory authority, (c) in connect

ion with any required

governmental, administra
tive or regulatory filin

g or periodic examination
 by a governmental

regulatory authority with
 jurisdiction over such Sto

ckholder or in connection
 with any litigation

involving such Stockhold
er and the Corporation or

 another Stockholder, (d
} to the extent that the

inforrriation can be esta
blished by such Stockho

lder to have been rightf
ully received by such

Stockholder from a third
 party without confidenti

ality limitations or to ha
ve been rightfully in

such Stockholder's posse
ssion prior to the Corpora

tion's conveyance of suc
h information to such

Stockholder, (e) io the ex
tent that the informati

on provided by the Corpo
ration is otherwise

generally available in the
 public domain or {~ to 

its Affiliates, members a
nd their respective

partners, (g) to its invest
ors and, with the prior wri

tten approval of the Baar
ci, to its prospective

investors and funding sour
ces, (h) to a First Offerer

 in connection with a tran
saction pursuant to

Section 3.3, (i) to a Co-
Sale Offerer in connect

ion with a co-sale tran
saction pursuant to

~eciican 3,4, and (j) salc;ly
 in the case of the Invest

or, (i) as required or permit
ted under the terms

of the limited partnership o
r other organizational doc

uments of the Investor or
 its Affiliates in the

ordinary course of report
ing to its equityholders, 

(ii) to its investors, prosp
ective investors and

funding sources or other
 interested Persons, and 

(iii) in connection with 
the marketing of

investment funds manage
d ar advised, directly or in

directly, by the Investor o
r its Affiliates . To

the extent permitted in do
 sn, each Stockholder here

by agrees to notify the Bo
ard in the event of

any request for disclosur
e pursuant to cl4i~yses (b~

 and ~ above and author
izes representatives

from the Board to appear
 and contest any request f

or any disclosure pursuan
t to clauses (ri) and

~c,~ above. The parties he
reto expressly acknowled

ge and understand that th
e Investor is, and/or

is aftilrated with, a private
 ecJuity fund under manage

ment that invests in or a
cquires companies.

Accordingly, (x) nothing
 herein shall be construed

 to limit or prevent in
 any manner, such

Investor or any of its Aff
iliates from investing i

n or acquiring (or conside
ring investing in or

acquiring) any entity, eve
n those engaged in the sam

e or related business as t
he Corporation, and

(y) no such investment or
 acquisition shall constitut

e a breach of this Agreeme
nt in any respect,

For the avoidance of doub
t, the Investor Directors 

or observer elected by the
 Investor may report

to the Investor informati
on disclosed to such Invest

or Directors or observer i
n such capacity.
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ARTICLE IV

INFORMATION
 RIGHTS

4.1 Access. The Corporation 
and its Subsidiaries shall

 afford to each Major

Stockhalcl~r (prov
ided lM~t the f3c~~urd

 has not rc~sonabl
y determined that s

uch Major Stockho
lder

is a c~~t~petitor of C
he C'c~r~~or~tioi~ and

 provided PGirther fil
~at the Invr star sha

ll not be d~~med 
to

be a competitor of
 the Corporation) an

d its authorized er
npioyccs, ec~unsel, 

accountants and ot
her

represent~rtivcs, (a)
 full access at the 

C~rparltion's ~nc1 
its Subsidiaries' of

fices and to true an
d

correct cc.~pies of (
i) all of its and the

ir books of account
, records and prope

rties tincluding th
e

opportunity to insp
ect its and their p

roperties at such t
imes as such Maj

or Stockholder ma
y

re~.~san~ibly request)
 ~uit1 (ii) all CIOCL![1

1G31~S, reports ti~i~~ric
i~~l d~iCli ~l[7CI U1I1Gl' 

1111"C11•matian 
~s such

Mtijor Slockhc~ldcr
 may reasc~nnbly i•e

c~uest (ir~cludin~ aa~
y inlormGjtion r~~ces

sfiry t~ comply wit
i~

?2 U.S.C. ~§ 310?
, 31Q3 and 31()4),

 in c~cl~ case, duri
ng nc~riilal bG►sii~cs5 hou

rs and (t~) sc?lely

with rc;speci to the 
Investor, the op~~rt

unity io interview
, consuls with ~in~1 

advise any ol7icc;r 
car

tiIC4'410P, r~l~r~sentative, acc
ountant, and other advisor of 

the LOi'~lt?PatlOI]
 or any of its

Subsidiaries regar
ding the Corporation's or 

such Subsidiary's c~1'tiyirs, including,
 without

limitw~tic~n dI1C~ t1~01
7 l'Ci~S(311~if~IC 

i101iGC, tl~e opUortu
nity to me>e;l ~uiih 

the C'hicF l-:xcc~.itiv
c (?slicer

c~f~th~ Cua•poration 
Ott Ictast o~~cc: }yet li5

ea! yeG~r ~~lurin~ no~•
m,il bi.~sin~ss l~uurs

 (~tnd at ~i tune th~rt 
is

rcasoncibly ~►c;e~ptablc tc~ the Chief' E xec
utive; Oftiecr ul~ lhc

; Cnrpc~r~Ati~n and 
the Investor) and

without any undue
 interruption to th

e business of the 
Corporation and it

s Subsidiaries. "1'he

C:'arporati«n shall not lie ohli~~ted p~►rs~iant tc~ this Articl4 IV tc~ ~~rovic~e ~icce;ss to uny

information that it 
reasonably and in

 good faith c;ca~~sid
e;i•s to Uc ~ crack s

ecret (}I' CO11I7C~t'.il
llcll

information (unles
s covered by an en

forceable co~rlident
iality ngre:eia~ent, 

iil IQt'tll fiGC('.J1lill)I(',
 ll)

the Corporation) o
r the disclosure of

 which would adve
rsely affect the at

torney-client privi
lege

between the Corpor
ation and its counse

l.

4.2 I3u~, Within 30 days 
prior to the beginning of

 each fiscal year, the

Cc~r~~c~r~~tion shall deliver to s
uch Major Stockh

olders (provided 
that the lioku•cl has not

reasonably determin
ed that such Majo

r Stockholder is a 
competitor and prov

ided further that th
e

Investor shall not 
be deemed to be a

 competitor of th
e Corporation) rn

onihly and annual

i~i~znagc:ment }proje
ctions (incl«ding m

onthly key per(oi•
manc~ inciieut~rs) a

nd budgets for th
e

Car~.~oration end it
s Subsidiaries for s

uch fiscal period, i
u foru~, methodolog

y, and level of det
ail

reasonably satisfa
ctory to the Investor

 (each, a "Budget')
.

4.3 Financial Rc;po~~in
~. The Corporatio

n shall deliver to e
ach Major Stockh

older

(~~rovicied that th
e 13a~rd has not 

reasonably determin
ed that such Maj

or Stockl7c~lder is
 a

c~mp~citor of the C
~rp~ration and pr

c~vicied 1=~ireher tllrit
 the Investor shall n

ot be deGmecl to b
e a

competitor of the Co
rporation) the fol

lowing:

(a) within 7 business d
ays after the end of

 each quarter, a goo
d faith estimate

of the Chie1~ 1 xeeut
ive O(iiecr cif' tl~e 

Corpaeation ce~;arci
in~ the Corpc~ratic~

n's revenue, grass

prolit, t'.~tl'illll~S Me(
'ore intei~c;,st, taxes, ti

epreciatian and ~~iiia!•ti ~tion, cash
 b~tlit114C ~u~c1 debt

I)illc~l1CC far such ~~c
riocl, provided, how

cv~:r, that the C,O!`~
)C)1'iIUC)I1 WIII IIOI ~

"1~ Pequired io ~1c:liv
er

such estimrites fir t
l~~ first { 1 ") c~t~~rt

cr imm~di~~tely ic~ll
c~wing thy; d~~.te c~f'th

i5 fl~rccmc~t~;
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(b) within 20 business days after the end of each 
month and within 45 days

of the end of each quarter, (i) the consolidated una
udited balance sheet of the Corporation an

d

its Subsidiaries at the end of such period, (ii) 
the consolidated unaudited statements of incom

e

and cash flows of the Corporation and its S
ubsidiaries for such period, (iii} the unaudite

d

comparative statements of incarn~ of the Ccarp
c~raiion anti its Subsic~i~ti•ies l'ar the y~~~r-to-d

 ie

and the current I3ud~;e! for tl~e year-to-date, 
each as al` the last cl<<y ~i' such p~riucl; (iv)

 ~n

unaudited schedule of total expenses by acco
unt icx~ such period: c1ilCl (V) tI1C C~UtiT1C]•ly i•

4~~c~rtin~

package in the format of Exhibit n;

(c) within 120 days after the end of each fiscal yea
r of the Corporation, (i}

the consolidated balance sheet of the Corporat
ion and its Subsidiaries at the end of such 

fiscal

ye1r, t<>gethe;r with compt~~•isan icy the current 13u
ci~;et for the year-to-date, (ii) the cc~nsulici

ated

stafem~nts c~l~ incc3►n~ and cash (lows of'the Corporat
ion a»d its Subsicli~u~i~s for such I isr~tl v~ur,

t~~~;ether with comparison to the cur•r~:nt F3udgei 
for the yeas•-tv-date, and (iii) yin audit report o

i'a

Iirm acceptable to the holders o~'~ majority c>1'S4
ries n Prc;lerred Stock of ind~.pencltnt certif

ied

public accountants on such financial statements
;

(d) to the extent the Corporation is required by la
w or pursuant to the terms

of any outstanding indebtedness of the Corpora
ti~i~ to pr~~arc such reports, any annual r~~7t

~res,

qu4~rtcrly rup~rts and other periodic rcpoil:s purs~
i~~nt to Sections 13 or 15(d) of the Securiti~t

i

~~nd i :xch~ng~ Act of 1)34, as amended (the "ex
change Act"), actually prepared by the

Corporation, once tiled by the Corporation;

(e) all written business plans of the Corporation;

(~ notice of any material litigation involving the
 Corporation or any of its

Subsidiaries; and

(g) such other information as may be requested by 
such Major Stockholder.

All financial statements to be delivered und
er this St'.C11(?114.3 shall he presented in

accordance with the ~ocjks and records of
 the Car~orrrtion and shall l~~ve been }~rcpa

recl in

accordance with GAnI', except as otherwise 
n~~ted thcrcit~, and suhj~ct to the ~il~s4nce of

footnotes and to year-end adjustments. At any time at which the Corporation has any

subsidiaries or controlled Affiliates, all such financial statc;me~~ts sha
ll be the consolidated

financial statements of the Corporation and suc
h Subsidiaries and, if required by GAAP, 

such

controlled Affiliates.

4.4 Termination c>C Ini~c~rn~atic~« Ri alb, its. The covenants set forth in Article IV 
shall

tcrmin~ite Ind be of no (in•ther farce or effect (
i) immediately before the consummation of 

an

ll'O, (ii} when the Corporation first becomes su
bject to the periodic reporting requirements 

of

Section 12(g) or l5(d) of the Exchange Act, o
r (iii) upon a Deemed Liquidation Event,

whichever event occurs first.

25

~«



ARTICLE V

REGISTRA'1'CON RIGHTS

5.1 1~~;ivand fte~istration.

(a) I~oi•m S-1 Demand. If at any time after the earlie
r of (A) five (5) yc~~rs

from the date of this A~;recment or (1:3) one hundre
d eighty (180) days after the Re~istr~iti<~n

Date, the Corporation receives a request from the hold
ers of a majority of'the outstanding shares

of Series A Preierrcd Slocic (such holders, the "Initiati
ng Holders") that the Cc~r~oration Cle a

Farm S-1 re;~;isir~~tion st~itement with respect to cautstanding Reg
isir~~ble Securities of such

l~oldei~s, ,ii~~l il~ tl~e ~jriicipatec~ a~;~;re~;atc orlerin~ price wo~ilcl cx
c,e,c:d `}~1.S,OOO,G~t), then the

Corpor~ttic~n shall (i) ~~viChin ten (10) days after tl~c elat
e sushi req~lcsi is ~;iv~n, hive natic:c there~l'

(the "Demand NE►ticc") to Fill M~ijor Stockh<~lder5 uthrr than such
 lniti~itit~g 1-loldc;rs; anti {ii? cl5

soon <is ~~rzickic~~ble, a~~cl in ally event within sixty (
GO) ci,~ys aCt~r 11~e d4~1~ such r4cJuest is ~;ivGn

by s~ich Initiating Holders, iil~: a Form S-1 rcgistratic~}i st~it~~menl under the S~curiti~s /\ct

covering all Registrable Sec~n•ities that the Initi~tii~~; 
I lolders r~~~u~sicd io be re~;i5tercd uncl piny

additional Registrable Securities requested to be: incl
uded in such re~i5tc~~tic>n ley any Nl~~jor

Stockholder, as specified by notice given by each si►ch Major S
tockholder to the Corporation

tivill7ir~ twenty (20) cl~iys c>I'the date il~c; Demand Noti
ce is liven, ~rnd ire ~~~~ch case, subject to the

I111111ation of ~ectitan 5.1tc} and Section 5.3 herein;
 pr•u~~zcl~cl, Irv►•~~c~rc~1•. that such Initiating

Holders may not invoke this right more than twice.

(bj I^grin S-3 l~ern~nel. It ~►t <<ny tin~c when it is eli~,iblc tc> us4 a 
form S-3

cegistr~ition statement, the: Corporaiien receives a re
quest li•c~m the Initi~►tin~; holders that the

Cor~~o►•ation life tt I~orm 5-3 registration stateti~enl with respec
t t~ c~utstanciing Ite~istrable

Scc~~rilies cif such SGoekltolders I~avin~ an anti~iP<.tted a~~r~~;ate ol'Ieri~~~~ pri~~~ c~J' flt least

$5,(l(}U,~gO. the~~ tlic: Cc~rE~orGltic~il s1t~t11 (i) within ten (1 
t)) ci~~ys ~itte~• tl~e date such re;que:st is

liven, dive a I?ei~~and Nuticc to all Mrijor Stocl:l~ol
ders ~tller tliGii~ the Initi~►tin~ Ili>Iciers; anti

(iiy as soon as pr~tcticpt~le, and in airy event withi
n forty-five (45) days after the date such

rcyGiest is liven Uy th4 lniti~tin~ Ilc~lcle;►s, lile a Form S-3 rebi5tr~ition statement under the

S~eurities ~~ct c~vri~in~; X11 Itegistrabl4 Sec~u•itics rec.~u~s
ted to be inclucle;cl in such registration

by the Initiating Holders and by any other Major Sto
ckholders, as specified by notice given by

each such Major Stockholders to the Corporation 
within twenty (20) days of the date the

Demand Notice is given, and in each case, subject 
to the limitations of S~;ction 5.1 ~ and

Sectie~n 5.3 herein.

(e) Notwithstanding the fore6oinb obfi~;aiions, il~ YI~C CC>f'n
03'i,1LlOIl IUl'IIISIIt;ti lU

the [nitiatin~ Holders requesting a registration pursu
~lnt to this Scc~ion S,l k1 CCPU~IC~1lC signed

[~y the Corpor~~tion's chiel' executive ~i'Ccer sts:~tit3~ th,it
 in the ~;ooc9 I~11lI1 _JUCI611'1(',111 OI' the [3oarc)

it' would be m~jteri~lly detrimental to the Corpc»ation i
111C1 1IS SlOCICIlC)IIICT•s lc>r such re~;istraticm

statement to either become effective or remain effe
ctive for as long as such registration

statement otherwise would be required to remai
n effective, because such action would (i)

materially interfere with a significant acquisition, 
corporrztc rc;c~r~~iriir~Uion, or other simil~u•

transaction involving the Corporation; (ii) require 
premature ~iisclosurc~ o(' malcri~il infnrrnatioii

that the Corporation has a bona fide business p4n
7~~sc [i~r ~~reserving as confidential; c>r (iii)

render the Corporation unable to comply with 
rec~uiremcr~ts under the Securitieti ~lct car
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l:xchan~e Act; car (iv) othe~•
wise lie u~atcri~illy detrimental to the 

Cor~~or~tion, then the

~ur~~or~itic~~~ shall have the ri~;h
i tc~ dcl'ea• talcin~ G~ction with r

espect to such lilinb, and an
y time

pci•iods uvilh res}?ect tc~ iilin~ car e!'tectiv~;ncss ther
eof shall be tolled correspon

dingly, Cor a

period oC t~~t mare than i~iiiciy 
(90) dt~ys a1~:er the reyae5t o

f the Initiflting Holders is gi
ven;

provrc/c~c~, hc~wevc~r, th~~t ih~ 
Cc~rp~i"cllitlE1 nasty not invoke 

this right n1Urc than twice 
in any

twelve (12} month ~?Gi'1OtI; ~nc
l prr~uic(ecl, Jz~r~ther, that the Co

rporation shall not register 
any

securities for its own account 
or that of any other stockhold

er during such ninety (90) d
ay

period other than an Excluded R
egistration.

(d} Tlae C:vr~oration sh~i! not Me 
oblig~ited to e('fect, c}r tc~ take a

ny action to

el'fec;t, any registration pursua
nt tc~ Section S,I(il) ~I~ C~LI['1[l~

 1~1C ~4P1QCI lllill 1S il
lllLly (~O~ Cl~~ys

Uef'ore the Cor}~c~r~~tioii's ~ooci
 faith cstinaate of the d~~te; of

 f ling of, ~tnci cntlinb nn ti d
ate that is

one hundred eighty (180) d
ays after the effective date 

of, aCorporation-initiated 
registration,

provided, that the Corporat
ion is actively em~~i~~ying i

n goad faith commerci~~ily 
rcFasonfihle

efforts to cause such registra
tion statement to became ~:(

'f~etive; (ii) after the CorEje~
ration ht~s

effected two (2) registrations 
pursuant to Scctio~~ 5,1(G~); o

r (iii} ii'tht liliti~itin~ lluldrr
s pr•opc>s~

to dis~au:~G of shams c~I' 1te~ist
rL~ble Sectiiritie;s t13at ►nay be immedi

~~tely re~;iStLreci cm l~~r•rri 
~-3

pucsu~u~t to ri t~cyuest m~~de p
w'sur~nt to Section 5.1 b . ~I'h

~ Cc~►•~7c~r.t11O11 tiI1c1II 11(?1 ~~C Of)Il~alc
cl tc~

e;t'Ic~t, car tc, take ar►y z~ctic~n tc~ ei~tc;ei, cllly re~;istr;:tlion pursuant tc~ ~(:Gll0l1 S.1(l~~ cl~irin~, lhr

period tl~t~t is sixty (60) df~ys
 before the Corparatic~n's ~o

oe3 faith estin~i~~te alp the date
 of (ilir~g

of, and e:n~iing an ~ date Cha
t is ninety (90) days ~ii~ter

 the ci'I'eetive date cal; zj C'
oepor~tic~ii-

initi~t~ci r~~;isiraiic~r~, fzr•c~u c~ecl, Cleat the Corpar~tian is ciCI1VCIy em~~lc~yir~~; in good Kith

comrnereially rcason~~ble effor
ts to cause such re~;istratian 

state;iz~ent to l~ecain~ eflecli
ve; car

ai-tcl' ('11C COT]~Uli1~lU11 II£i5 ~FrCCLt'
•CI tW0 ~~~ 1'~~1SI1'c~C

IO11S ~JUI'SUFlI11 1Q S~CI
IOII S.I~U~ IIl iltl}' ~

W~IV(:-

montll perioci. A registration shall not be counleci as "
ei'ieci~tl" 1.'t~~• purp<~s~s al~ this

Se;ctio» S.1(d} uii~il such ti~~nc as the a~~~~lic~hle registration st7tcment has 
been d~~lfxred

~I"Pcetive by tli4 SI;C, unless 
the lnitiatiii~; l folders withdr

aw their re~~ucst f'or such re~i
stratiorir

elect not to pay the registrat
ion expenses therefor, ~tnd lorfc

it their right to demand re
gistration

stilLC'illl:lll ~)lll'tillrtlll ZO SLCLlU1l 
5.6~ 111 1~V}1lCIl 4pSC Sll

t;Fl Wt1IlG~1'aWTl 1'e~?ltill
't111011 Sldtelllellt SI1~lI

I be

cc~~u~t~el ~s "elicct~,d" Ii~r ptin•
poses of this Section 5..1fd).

S.2 Ce~r~or.rlic~n Rc ri5~, ~ttali~n. 
If the Cc~rp~~~~tic~~l ~~roposcs to re.~;ister any of its

securities under the Securities A
ct in connection with the pula

lic ofI'erin~; t>f such sc:curitic5
 solely

l~r c~~sh Other than in an Lxcl~
ided Re~istrati~n), the ~;c~rpor

ation shtxll, ai such time, pro
mptly

dive i;~~ch Major Stockholder 
i~otic;e: of such registration. 

Upon thv re:qucst of ~~4l~ 
Major

Stockhaldcr given wikhi» ttivent
y (2~) days ~Yfter s~cch notice 

is given by the Corport~tion,
 the

Corporation shill, SubjcGt to
 the provisions ai' Seciion 5.3, 

cause t~ be registered all of the

Rc~;istr~~l~lc S~c;~n•itic;s th~~t each
 such Major Sioekho(der has r

equested to be included in 
such

rc~ci5tr~~tion. ~fhc Cor~~cirtitian shtall have th
e right to terrninatc or withdrG

~w any registration

initi~~t4d ley it unclear Chic ~er.tic~
n 5.2 bel'c~re tl~e ~fC~ctive c1at~ 

cif'such registration, whether a
r not

any M~ijc~r ~tocl<hc}lder his el~
eted to include tte~;istr~ible S

c;ciu•ities in such rc~istrati<m. 
The

expelises {oihcr thin 5ellin~ I
:x~enscs) of such withclr~iwn re~;istr~~tion SI1d~~ Ill` borne by the

Corpor~ition in ~iccord~►il~e avitt~ Section
 S.G.

5.3 U11C1C1'Wl'11111~ RL't]UlI'~;Ill~i]1S.
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(a) If, pursuant to Scctic~n 5.1, the Initiati
ng Holders intend to distribute the

Registrable Securities covered by their
 request by means of an underwriting

, they shall so

advise the Corporation as a part of t
heir request made pursuant to Secti<~n__S_l, and the

Corporation shall include such informa
tion in the Demand Notice. The unde

rwriters) will be

selected by the Corporation, subject onl
y to the reasonable approval of the hold

ers of a majority

of the shares held by the Initiating Holder
s. In such event, the right of any Major

 Stockholder to

include such Major Stockholder's Registrable Securities in such registration shall be

conditioned upon such Major Stockholde
r's participation in such underwriting 

and the inclusion

of such Major Stockholder's Registrab
le Securities in the underwriting to the 

extent provided

herein. All Major Stockholders proposing 
to distribute their securities through such

underwriting shall (together with the C
orporation as provided in Section S.~ 

e~} ent~:r into an

underwriting agreement in customary form with the underwriters) selected for such

underwriting. Notwithstanding any other provision
 of this Scctian_5.3, if the managin

g

underwriters) advises) the Initiating 
Holders in writing that marketing fact

ors require a

limitation on the number of shares to be 
underwritten, then the Initiating Holders 

shall so advise

all Major Stockholders that otherwise woul
d be underwritten pursuant hereto, and t

he number of

Registrable Securities that may be inclu
ded in the underwriting shall he allocate

d among such

holders of Registrable Securities, includ
ing the Initiating Holders, in proportion

 (as nearly as

practicable) to the n~.unber of Registr
able Securities owned by each holder or

 in such other

proportion as shall mutually be agreed to b
y all such selling holders; provided, ho

wever, that the

number of Registrable Securities held by any Initiating Hold
er to be included in such

underwriting shall not be reduced unless
 all other securities are first entirely exc

luded from the

underwriting. 'To facilitate the allocation 
of shares in accordance with the above 

provisions, the

Corporation o~• the underwriters may rou
nd the number of shares allocated to an

y holder to the

nearest one hundred (l0U) shares.

(b) In connection with any offering invol
ving an underwriting of shares of

the Corporation's capital stock pursuan
t to Section 5.2, the Corporation shall no

t be required to

include any of the holders' Registrable 
Securities in such underwriting unless the

 holders accept

the terms of the underwriting as agreed 
upon between the Corporation and its u

nderwriters, and

then only in such quantity as the und
erwriters in their sole discretion det

ermine will not

jeopardize the success of the offering by
 the Corporation. Tf the total number of securities,

including; Registrable Securities, request
ed by stockholders to be included in 

such offering

exceeds the number of securities to be sold 
(other than by the Corporation) that the 

underwriters

in their reasonable discretion determine is 
compatible with the success of the offe

ring, then the

Corporation shall be required to include 
in the offering only thai number of suc

h securities,

including Registrable Securities, which 
the underwriters and the Corporation

 in their sole

discretion determine will not jeopardiTe
 the success of the vf'fering. If the underwriters

determine that less than all of the Regis
trable Securities requested to be regi

stered can be

included in such offering, then the Regi
strable Securities that are included in suc

h offering shall

be allocated among such selling holders i
n proportion (as nearly as practicable) to th

e number of

Registrable Securities owned by each sell
ing holder on an as-converted basis or 

in such other

proportions as shall mutually be agreed 
to by all such selling holders; provided, 

however, that

the number of Registrable Securities held
 by the Investor to be included in such

 underwriting

shall not be reduced unless all other s
ecurities (other than securities sold by the

 Corporation) are

first excluded from the underwriting. 
To facilitate the allocation of shares in 

accordance with

the above provisions, the Corporati
on or the underwriters may round the 

number of shares

28

144



allocated to any holder to the nearest one hundred (
100) shares. Notwithstanding the foregoing,

in no event shall (i) the number of Registrable S
ecurities held by the Major Stockholders

included in the offering be reduced unless all other
 securities (othex than securities to he sold by

the Corporation) arc first entirely excluded from the
 offering, ar (ii) the number of Registrable

Securities included in the offering be reduced belo
w thirty percent (30%) of the total number of

securities included in such offering, unless such o
ffering is the IPO, in which case the selling

holders may be excluded further if the underwriter
s make the determination described above

and no other stockholder's securities are includ
ed in such offering. For purposes of the

provision in this Section 5.3(b) concerning appo
rtionment, for any selling holder that is a

partnership, limited liability Corporation, or corporation, the partners, members, retired

partners, retired members, stockholders, and Af
filiates of such holder, or the estates and

immediate family members of any such partners
, retired partners, members, and retired

members ~ind any trusts f'or the benefit of any of th
e foregoing Persons, shall be deemed tc~ be a

single "selling holder," and any pro rata reduction
 with respect to such "selling holder" shall be

based upon the aggregate number of Registrable Se
curities owned by all Persons included in

such "selling," as defined in this sentence.

(c) For purposes of Section 5.1, a registration shall not be counted as

"effected" if, as a result of an exercise of the und
erwriter's cutback provisions in Section 5.3(x,

fewer than fifty percent (50%) of the total number 
of Registrable Securities that holders have

requested to be included in such registration statem
ent are actually included in such registration.

S.4 (.>l~li~;~~tic.~ns of the Cor~~or~ttion. Whenever requir
ed under this Article V to effect

the registration of any Registrable Securities, the C
orporation shall, as expeditiously as

reasonably possible:

(a) Prepare and file with the SEC a registration state
ment with respect to

such Registrable Securities and use its commercially reasonable efforts to cause such

registration statement to become effective and, up
on the request of the holders of a majority o

f

the Registrable Securities registered thereunder, kee
p such registration statement effective for a

period of up to one hundred twenty {120) days or,
 if earlier, until the distribution contemplated

in the regisfiration statement has been completed; pr
ovided, however, that (i) such one hundred

twenty (120) day period shall be extended for a pe
riod of time equal to the period the holder

refrains, at the request of an underwriter of C
ommon Stock (or other securities) of the

Corporation, from selling any securities included i
n such registration, and (ii) in the case of any

registration of Registrable Securities on Form S-
3 that are intended to be offered on a

continuous or delayed basis, subject to compliance w
ith applicable SEC rules, such one hundred

twenty (120) day period shall he extended for up
 to a total period of eighteen (18) months, if

necessary, to keep the registration statement effecti
ve until all such Registrable SecuriCies are

sold;

(h) Prepare and file with the SEC such amendments a
nd supplements to such

registration statement, and the prospectus used in 
connection with such registration statement,

as may be necessary to comply with the Securities 
Act in order to enable the disposition of all

securities covered by such registration statement;
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(c) Furnish to the selling h
olders such numbers of

 copies of a prospectus,

including a preliminary pro
spectus, as required by th

e Securities Act, and such
 other documents

as the holders may reasona
bly request in order to fac

ilitate their disposition of
'their Registrable

Securities;

(d) Use its commercially reasona
ble efforts to register and qualify the

securities covered by suc
h registration statement u

nder such other securities
 or blue-sky laws of

such jurisdictions as shall
 be reasonably requested

 by the selling holders; p
rovided that the

Corporation shall not be
 required to qualify to do

 business or to file a gene
ral consent to service

of process in ~iny such state
s ar jurisdictions, unless t

he Corporation is already s
ubject to service

in such jurisdictio►t find except as
 ~z~~y be rcyuircd by the Se

curities Act;

(e) In the event of any under
written public offering, e

nter into and perform

its obligations under an 
underwriting agreement,

 in usual and customary
 form, with the

underwriters) of such off
ering;

(~ Use its commercially re
asonable efforts to cause

 all such Registrable

Securities covered by suc
h registration statement t

o be listed on a national s
ecurities exchange

or trading system and eac
h securities exchange and

 trading system (if any)
 on which similar

securities issued by the Co
rporation are then listed

;

(g) Provide a transfer agen
t and registrar for all Registrable Sect►rities

rc~;isteret~ purs~i~int to thi
s A~;~•e:cment ~.nci pi•c~vicic a CUSIP nre►~~her for al

l such Registrable

Sretn•ities, in each case no
t lsi[~;j• tl~~~i1 the eCfeetive 

~l~it~ of such re~isfir~~iion;

(h) Promptly make availabl
e for inspection by the

 selling holders, any

managing underwriters) 
participating in any dispo

sition p~~rsuai7t to such re
~;istr~~tion statement,

and any attorney or accou
ntant or other agent reta

ined by ~~ny such ui~cle:r
•writer or selected by

the selling holders, all financial a
nd other records, pertinent 

corporate documents, 
and

properties of the C~OI'~)Ol
~atic>n, slI1CI C2lUSC lJ1t Corro

r~~tic~n's aflicers, directo
rs, employees, and

independe~it ~iccotiu~tants
 icy 1u~~Pl~ all in.i'orrnatio

n rc~~:;on~.t~ly requested 
by any such seller,

unclLrwritc~r, ~itCc~rney, ~~c
count~mt, car age:nl, i~~ each

 case, as necessary or adv
isable to verify the

accuracy of the informa
tion in such rebisiration

 statement and to condu
ct appropriate due

diligence in connection th
erewith;

(i) NotiPy each selling hold
er, promptly after the Carp

oratioci receives notice

thereof, of the time wh
en such registration statement h

as been declared effective or a

supplement to any prospec
tus forming a part of suc

h registration statement ha
s been filed; and

(j} After such registration st
atement becomes effectiv

e, notify each selling

holder of any request by
 the SEC that the Corpora

tion amend or supplemen
t such registration

statement or prospectus,

5.5 }~urnisl~ lnlorinaii~n, It shall be a condition p
recedent to the obligatio

ns of the

Carpc~ration to take any 
actin pursuant to this A

rticle V with respect t
o the Registrable

Sc;curities of any selling 
holdc;r that such holder sha

ll furnish to the Corporati
on such inf'oimation

regarding itself, the Regis
trable Securities held by

 it, and the intended meth
od of disposition of
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such securities as is reasonably 
required to effect the registratio

n of such holder's Registrable

Securities.

5.6 l;xpcnscs of Re;~,isit.ation. All
 expenses (other than Selling Expe

nses) incurred in

connection with registrations, fili
ngs, or qualifications pursuant t

o this article V, including all

registration, filing, and qualificat
ion fees; printers' and accountin

g fees; fees azid disbursements

of counsel for the Corporation;
 and the reasonable fees and 

disbursements, not to exceed

$50,000, of one counsel for the
 selling holders, shall be borne

 and paid by the Corporation;

provided, however, that the Cor
poration shall not be required 

to pay for any expenses of any

registration proceeding begun pur
suant to Section 5. I if the regis

tration request is subsequently

withdrawn at the request of the ho
lders of a majority of the Regist

rable Securities to be registered

(in which case all selling holders
 shall bear such expenses pro r

ata based upon the number of

Registrable Securities that were to
 be included in the withdrawn 

registration), unless the holders

of a majority of the Registrable S
ecurities agree to forfeit their ri

ght to one registration pursuant

to Section 5. l (a) or SGctic~ry S,1(
~, as the case may be; provided,

 further, that if, at the time o
f

such withdrawal, such holders sh
all have learned of a material adv

erse change in the condition,

business, or prospects of the Co
rporation arising after their req

uest and have withdrawn the

request with reasonable promp
tness after learning of such in

formation, then the holders sh
all not

be required to pay any of su
ch expenses and shall not forf

eit their right to one regist
ration

pursuant to Seciio~~ i. l ~,~~ or
 Seclicsn 5,1(U). All Selling Expenses relating 

to Kegistrable

Secltrities registered pursuant 
to this Article V shall be born

e and paid by the holders pro
 rata on

the basis of the number of Regi
strable Securities registered o

n their behalf,

5.7 t?clay of Re~;i_straticm. No holder shall have any ri
ght to obtain or seek an

injunction restraining or otherw
ise delaying any registration

 pursuant to this Agreement
 as the

result of any controversy that 
might axise with respect to the

 interpretation or implementa
tion of

this Article V.

5.8 Incletianilicatiori. If any Registrable Securities
 are included in a registra

tion

statement under this Article
 V or otherwise in connection

 with any registration of Re
gistrable

Securities:

(a) To the extent permitted by l
aw, the Corporation will ind

emnify and hold

harmless each selling holder, a
nd the partners, members, offi

cers, directors, and stockhol
ders of

each such holder; legal coun
sel and accountants for each 

such holder; any underwrite
r (as

defined in the Securities Act) f
or each such holder; and each 

Person, if any, who controls 
such

holder or underwriter within t
he meaning of the Securities Ac

t or the Exchange Act, against
 any

damages, and the Corporatio
n will pay to each such holder,

 underwriter, controlling Per
son, or

other aforementioned Person 
any legal or other expenses

 reasonably incurred thereb
y in

connection with investigating 
or defending any claim or pro

ceeding from which damage
s may

result, as such expenses a
re incurred; provided, howe

ver, that the indemnity agr
eement

contained in this Section 5.8(a
) shall not apply to amounts pa

id in settlement of any such
 claim

or proceeding if such settleme
nt is effected without the c

onsent of the Corporation,
 which

consent sha{1 not he unreasona
bly withheld, nor shall the Co

rporation be liable for any d
amages

to the extent that they arise ou
t of or are based upon action

s or omissions made in relian
ce upon

and in conformity with writte
n information furnished by 

or on behalf of any such 
holder,
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underwriler, controlling Person, or other aforementioned Person express
ly for use in connection

with such registration.

(b) To the extent permitted by law, each selling holder, severally and na
t

jointly, will indemnify and hold harmless the Corporation, and each of its 
directors, each of its

ofCcers who has signed the registration statement, each Person (if any)
, who controls the

Corporation within the meaning of the Securities Act, legal counsel and 
accountants for the

Coiporatian, any underwriter (as defined in the Securities Act), any o
ther holder selling

securities in such registration statement, and any controlling; Person of any
 such underwriter or

other holder, against any damages, in each case only to the extent that such dam
ages arise out of

or are based upon actions ar omissions made in reliance upon and in conformity
 with written

information furnished by or nn behalf of such selling holder expressly fo
r use in connection

with such registration; and each such selling holder will pay to the Corporatio
n and each other

aforementioned Person any legal or other expenses reasonably incurred th
ereby in connection

with investigating or defending any claim or proceeding from which dam
ages may result, as

such expenses are incurred; provi~'ed, however, that the indemnity agreement 
contained in this

Section S.~Sb~ shall not apply to amounts paid in settlement of any such 
claim or proceeding if

such settlement is effected without the consent of the holder, which cons
ent shall not be

unreasonably withheld; and provided further' that in no event shall the
 aggregate amounts

payable by any holder by way of indemnity or contribution under 5r~•
ti~~ns S.Ksh~ and 5,8(ci)

exceed the proceeds from the offering received by such holder (net of any Se
lling Expenses paid

by such holder), except in the case of fraud or willful misconduct by such 
holder,

(c) Promptly after receipt by an indemnified party under this Scctiosi S.8 o
f

notice of the commencement of any action (including any governmental 
action) Cor which ti

party may be entitled to indemnification hereunder, such indemnified party 
will, if a claim in

respect thereof is to be made against any indemnifying party tinder this 
S4cli<m 5.8, dive the

indemnifying party notice of the commencement thereof: 'T'he indemnifying
 party shall have the

right to participate in such action and, to the extent the indemnifying part
y so desires,

participate jointly with any oth~;r indemnifying party to which notice has be
en given, and to

assume the defense thereof with counsel mutually satisfactory to the parties
; provided, however,

that an indemnified party (together with all other indemnified parties that
 may be represented

without conl7ict by one counsel) shall have the right to retain one separate 
counsel, with the fees

and expenses to be paid by the inc~emni~ying party, if representation of 
such indemnified party

by the counsel retained by the indemnifying party would be inappropria
te due to actual or

potential differing interests between such indemnified party and any other ~~arty 
represented by

such counsel in such action, The failure to promptly give notice to the ind
emnifying party will

not relieve it of any liability that it may have to any indemnified party otherwis
e than under this

Section 5.8, except to the extent the indemnifying party is materially prejudiced
 by such delay.

(d} To provide for just and equitable contribution to joint liability under the

Securities Act in any case in which either (i) any party otherwise entitled 
to indemnification

hereunder makes a claim for indemnification pursuant to this Section S.K bu
t it is judicially

determined (by the entry of a final judgment or decree by a court of competent
 jurisdiction and

the expiration of time to appeal or the denial oi' the last right of appeal) that such

indemnification may not be enforced in such case, notwithstanding the fact
 that this S4ctior~ ~.8

provides for indemnification in such case, or (ii) contribution under the Se
curities Act may be
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required on the part of any party hereto 
for which indemnification is provided under this

Sc:ciic~n S.K, then, and in each such case, s
uch parties will contribute to the aggrega

te losses,

claims, damages, liabilities, or expenses to w
hich they may be subject (after contributi

on from

others) in such proportion as is appropria
te to rel7ect the relative fault of each

 of the

indemnifying party and the indemnif ed par
ty in connection with the statements, omis

sions, or

other actions that resulted in such loss, clai
m, damage, liability, or expense, as well as

 to reflect

any other relevant equitable considerations.
 The relative fault of the indemnifying part

y and of

the indemnified party sha11 be determined
 by reference to, among other things, 

whether the

untrue ar allegedly untrue statement of a ma
terial fact, or the omission or alleged omiss

ion of a

material fact, relates to information supplied 
by the indemnifying party or by the indem

nified

panty anti the parties' relative intent, kno
wledge, access to information, and oppo

rtunity to

con•ect or prevent such statement or omissio
n; pro>>ided, however, that, in any such case, 

(A) nn

holder will be required to contribute any a
mount in excess of the public offering pr

ice of all

such Registrable Securities offered and sol
d by such holder pursuant to such re

gistration

statement, and (B) no Person guilty of fr
audulent misrepresentation (within the me

aning of

Section 11(~ of the Securities Act) will be e
ntitled to contribution from any Person who

 was not

guilty of such fraudulent misrepresentatio
n; and provided further that in no event 

shall a

holder's liability pursuant to this Sectio~l
5.~(cl), when combined with the amount

s paid or

payable by such holder pursuant to S~c;ti
o~1 S.8(~, exceed the proceeds from the 

offering

received by such holder (net of any Selling 
Expenses paid by such holder), except in the

 case of

willful misconduct or fraud by such holder.

(e} Notwithstanding the foregoing, to the ex
tent that the provisions on

indemnification and contribution containe
d in the underwriting agreement entere

d into in

connection with the underwritten public o
ffering are in conflict with the foregoing 

provisions,

the provisions in the underwriting agreeme
nt shall control.

(~ Unless otherwise superseded by an underwr
iting agreement entered into

in connection with the underwritten publi
c offering, the obligations of the Corpo

ration and

holders under this Section 5.8 shall survi
ve the completion of any offering of Re

gistrable

Securities in a registration under this Articl
e V, and otherwise shall survive the ter

mination of

this Agreement.

5.9 lZepo~•ts Under f :xciyan~11ct. With a view 
to making available to the holders the

benefits of Ru3e 144 under the Securities A
ct and any other rule or regulation of the

 SEC that

may at any time permit a holder to sell 
securities of the Corporation t~ the public

 without

registration or pursuant to a registration on 
Form S-3, the Corporation shall:

(a) make and keep available adequate current 
public infoi~rnation, as those

terms are understood and defined in Rule 
144 under the Securities Act, at all times a

fter the

effective date of the registration statement f
iled by the Corporation for the IPO;

{b) use commercially reasonable efforts to fil
e with the SEC in a timely

manner all reports and other documents 
required of the Corporation under the Sec

urities Act

and the Exchange Act (at any time after 
the Corporation has become subject to su

ch reporting

requirements); and
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(c) furnish to any holder, so l
ong as such holder owns a

ny Registrable

Securities, forthwith upon req
uest (i) to the extent accur

ate, a written statement by
 the

Corporation that it has complie
d with the reporting requirem

ents of SEC Rule 144 (at any
 time

after ninety (90) days after 
the effective date of the r

egistration statement filed b
y the

Corporation fox the IPO), th
e Securities Act, and the Ex

change Act (at any time af
ter the

Corporation has become sub
ject to such reporting requir

ements), or that it qualifies as a

registrant whose securities ma
y be resold pursuant to F

orm S-3 (at any time afte
r the

Corporation so qualifies) and
 (ii) such other information a

s may be reasonably reques
ted in

availing any bolder of any rule
 or regulation of the SEC t

hat permits the selling of any
 such

securities without registration
 (at any time after the Corpo

ration has become subject 
to the

reporting requirements under• 
the Exchange Act) or pursuant 

to Form S-3 (at any time afte
r the

Corporation so qualifies to use
 such form).

5.10 Limitations on Subsequent R
u~;i.Str~ti~n Rights. From and

 after• the date of this

Agreement, the CorporaCion 
shall not, without the prior 

written consent of the holde
rs of a

majority of the Registrable S
ecurities (including the holde

rs of a majority of the out
standing

shares of Series A Preferred 
Stock), enter into any agreem

ent with any holder or pr
ospective

holder of any securities of t
he Corporation that allow s

uch holder or prospective 
holder to

include such securities in any
 registration unless, under the

 terms of such agreement, such
 holder

or prospective holder may incl
ude such securities in any such

 registration only to the exte
nt that

the inclusion of such securit
ies will not reduce the numbe

r of the Registrable Securiti
es oi' the

holders that are included.

5.11 ``M.ztt•k~t S1~1~~d<~I'f" A~;i'CGIIlGIII
.

(a) Each Stockholder hereby agr
ees that it will not, without the

 prior written

consent of the managing und
erwriter, during the period com

mencing on the date of the
 final

prospectus relating to (1) the 
registration by the Corporation

 of its Comrnan Stock or any
 other

equity securities under the Secu
rities Act or (2) an IPO, and 

ending on the date specified b
y the

Corporation and the managin
g underwriter (such period no

t to exceed (i) one hundred 
eighty

(180) days, which period may b
e extended upon the request o

f the managing underwriter, 
to the

extent required by any FINR
A rules, far an additional perio

d of up to f fteen (15) days
 ii' the

Corporation issues or proposes
 to issue an earnings or othe

r public release within fiftee
n (1 S )

days of the expiration of the 
180-day lockup period, (A) le

nd; offer; pledge; sell; contr
act to

sell; sell any option or contract
 to purchase; purchase any 

option or contract to sell; gran
t any

option, right, or warrant to pur
chase; or otherwise transfer o

r dispose of, directly or in
directly,

any shares of Common Stock o
r any securities convertible i

nto or exercisable or exchan
geable

(directly or indirectly) for C
ommon Stock held immediate

ly before the effective date 
of the

registration statement for any 
such offering or (B) enter int

o any swap ox other arrangeme
nt that

transfers to another, in whole 
or in part, any of the econom

ic consequences of ownershi
p of

such securities, whether any 
such transaction described in clti~is~: (A) or ~ above is t

o be

settled by delivery of Common
 Stock or other securities, in 

cash, or otherwise. The fore
going

provisions of this Scctifln S, 
I 1 shall not apply to the sale 

of any shares to an underw
riter

pursuant to an underwriting ag
reement, shall be applicable t

o the holders only if all office
rs and

directors are subject to the s
ame restrictions and the Corpor

ation uses commercially rea
sonable

efforts to obtain a similar agr
eement from all stockholders

 individually owning more 
than one

percent (1%} of the Corporati
on's outstanding Common Sto

ck (after giving effect to con
version
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into Common Stock of all outstanding Preferred Stock). The underwriters in conn
ection with

such registration are intended third party beneficiaries of this Section 5.1 l and shall 
have the

right, power, and authority to enforce the provisions hereof as though they were a party 
hereto.

Each holder further agrees to execute such agreements as may be reasonably reque
sted by the

underwriters in connection with such registration that are consistent with this Scct
ian 5.11 or

that are necessary to give further effect thereto. Any discretionary waiver or terminati
on of the

restrictions o1' any or all of such agreements by the Corporation or the underwriters 
shall apply

pro ratty to all holders subject to such agreements, based on the number of shares subject 
to such

agreements.

(b) In order to enforce the foregoing covenants of this Section 5.11, tl~e

Corporation mt~y impose stop-transfer instructions with respect iv the Registrable S
ecurities of

each holder (and transferees and assignees thereo f until the end of such lock-up peri
od.

5.12 Rcsil•iclions on 'I'r~in~le~•.

(a} T'he Registrable Securities shall not be sold, pledged, or otherwise

transferred, and the Corporation shall not recognize and shall issue stop-transfer ins
tructions to

its transfer agent with respect to any such sale, pledge, or transfer, except upon the co
nditions

specified in this Section 5.!?, which conditions are intended to ensure compliance 
with the

provisions of the Securities Act. A transferring holder will cause any proposed 
purchaser,

pledgee, or transferee oFthe Registrable Securities held by such holder to agree to ta
ke end hold

such,securities subject to the provisions and upon the conditions specif ed in this Agreem
ent.

(b} Lach certificate or instrument representing, (i) the Registrable Securities

and (ii) any other securities issued in respect of the Registrable Securities upon any 
stock split,

stock dividend, recapitalization, merger, consolidation, or similar event, shall {unless 
otherwise

permitted by the provisions of ~ectian 5,12(c:)) be stamped or otherwise imprinted with 
a legend

substantially in the following form:

THE SECURITIES REPRESENTCD HEREBY HAVE BEEN

ACQUIRED I~OR INVESTMENT AND HAVE NOT BEEN

REGISTERED UNDER THE SECURi'I'IES ACT OF 1933. SUC1-I

S~IARES MAY NOT IiE SOLD, PLEDGED, OR TRANSFERRED IN

THE ABSENCE OF SUCH RCGISTRATION OR A VALiD

EXEMPTION FROM THE REGISTRATION AND PROSPFC"1'US

DELIVERY REQUIREMENT'S OF SAID ACT.

THE SECURITICS REPRESENTED HEREBY MAY 13E

TI2ANSFFRRED ONLY IN ACCORDANCE WITH ̀I'H~ TERMS OF A

CERTAIN STOCKHOLDERS' AGREEMENT BETWEEN THE

CORPURt~'CION AND THE STOCKHOLDER, A COPY OF WHICH IS

UN FILL WI1'~t THE SECRETARY OF 'THL CORPORATION.

The holders consent to the Corporation making a notation in its records and giving instr
uctions to

any transfer agent of the Registrable Securities in order to implement the restrictions o
n transfer

set forth in this Section 5.12.

35
151



(c) The holder of each certi
ficate representing Registr

able Securities, by

acceptance thereof, agrees 
to comply in all respects w

ith the provisions of this 
Section 5.12.

Before any proposed sale,
 pledge, or transfer of any 

Registrable Securities, unle
ss there is in

effect a registration stateme
nt under the Securities Act

 covering the proposed t
ransaction, the

holder thereof shall give noti
ce to the Corporation of su

ch holder's intention to effe
ct such sale,

pledge, or transfer. Each such notice shall de
scribe the manner and ci

rcumstances of the

proposed sale, pledge, or
 transfer in sufficient deta

il and, if reasonably reques
ted by the

Corporation, shall be accomp
anied at such holder's ex

pense by either (i) a writte
n opinion of

legal counsel who shall, a
nd whose legal opinion s

hall, be reasonably satisf
actory to the

Corporation, addressed to t
he Corporation, to the effe

ct that the proposed transa
ction may be

effected without registrati
on under the Securities Act

; (ii) a "no action" letter fr
om the SEC to

the effect that tl~e propos
ed sale, pledge, or transfe

r of such Registrable Secu
rities without

registration will not result in 
a recommendation by the st

aff of the SEC that action be
 taken with

respect thereto; ar (iii.) any
 other evidence reasonably 

satisfactory to counsel to th
e Corporation

to the effect that the prop
osed sale, pledge, or trans

fer of the Registrable Sec
urities may be

effected without registration
 under the Securities Act, 

whereupon the holder of su
ch Registrable

Securities shall be entitled 
to sell, pledge, or transfe

r such restricted securities 
in accordance

with the terms of the notice
 given by the holder to th

e Corporation. The Corpo
ration will not

require such a legal opini
on or "no action" letter (A)

 in any transaction in compl
iance with SEC

Rule 144 or (I3) in any tra
nsaction in which such hol

der distributes Registrable 
Securities to an

AFfiliate of such holder for
 no consideration; prvvrded

 that each transferee Agree
s in writing to

be subject to the terms of
 this Section .5,12. Each certificate or instrum

ent evidencing such

restricted securities transFe
rred as above provided sh

all bear, except if such tr
ansfer is made

pursuant to SAC Rule 144,
 the appropriate restrictive l

egend set forth in Section 
5.12(l~}, except

that such certificate shall no
t bear such restrictive lege

nd if, in the opinion of co
unsel for such

holder and the Corporation
, such legend is not requir

ed in order to establish com
pliance with

any provisions of the Securi
ties Act.

5.13 Termination of Registrat
ion_ Rights. The right oi' any holder to re9uest

registration or inclusion of
 Registrable Securities in 

any registration pursuant to
 Section 5,1 or

Section 5.2 shall terminate 
upon the earliest to occur of

:

(a) the closing of a lleemed I
.iquidatian Event;

(b) when all of such holder's 
Registrable Securities could

 be sold without

restriction under SEC Rule 1
44 in any three month perio

d; and

(c) the fifth (5th) anniversary
 of the IPO.

ARTICLE VI

MISCELLANEOUS

6.1 Tax Treatment of the Series
 A Pr~ferced Stocl~. The 

Corporation covenants and

agrees not to take any action, includ
ing the payment of any

 dividend to stockholders

concurrently with any adju
stment of the Series A Pre

ferred Stock conversion r
atio, that could

cause any such adjustments
 to the Series A Conversio

n Price (as defined in the Ch
arter) pursuant
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to the Charter to be treated as a taxable dividend to the recipien
ts thereof' pursuant to Section 305

of the Internal Revenue Code of 1986, as amended.

6.2 't'ermin~~tio~i. This Agreement shall automatically terminate a
nd be of no further

force or effect as of the Termination Date; provided, howev
er, that (i) Sc:cti_on 3.E) hereto shall

survive the termination of this Agreement and (ii) the provisi
ons of't~rticic V hereto shall survive

the termination of this Agreement in connection with a QI
PO.

6.3 Is~gend can Stuck Certificates. Each certificate representing 
shares of capital stack

that are subject to this Agreement shall bear a legend substant
ially in the following form:

"THE SALE, TRANSFER, ASSIGNMENT, PI,F.,I)GE, OR

ENCiJMBRANCE OF THE SECURITIES REPRESENTED
 BY THIS

CERTIFICATE AND THE RIGHTS OF THE HOL,llER 
OF SUCH

SECiJRITTES 1N RESPECT' OP THE ELECTION OF DIRE
CTORS ARF..

SUBJECT TD A STOCKHOLDERS' AGREEMENT DATE
D AS OP

SEP1'EMBFR [ ], 2016, AMONG SIMPRO HOLDINGS
, tNC. AND

CERTAIN HOLDERS OF ITS OUTSTANDING CAPIT
AL, STOCK.

COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT
 NO COST

BY WRITTEN REQUEST MADE BY THE HOLllEK OF' REC
ORD Or

`i'~-ITS CrRTIFICATE TO THE SECRETARY Or SIMPRO H
OLDINGS,

INC."

6.4 Ciovcrnins~ l.aw; Consent to J~iri:;clictian and Vcn~~e• W~iive:i• of J
ury I,riai. This

Agreement shall be governed by and construed in accordance 
with the laws of the State of

Delaware, without giving effect to any law or rule that would 
cause the laws of any ,jurisdiction

other than the State of Delaware to be applied.

ANY ACTION OR PROCEEDING AGAINST THE PA
RTICS RELATING IN

ANY WAY TO THIS AGREEMENT MAY BE BROUGHT
 AND ~NFORCrD IN THE

FEDERAL OR STATE COURTS LOCATED YN WILM
INGTON, DELAWARE, TO

THE EXTENT SUBJECT MATTER .TUI2ISDICT'ION EXISTS
 THEREFOR, AND THE

PARTIES IRREVOCABLY SUBMIT TO THE JURISDICT
ION OF SUCH COURTS IN

1tESP~CT OF ANY SUCH ACTION OR PROCEEDING.
 EACH OF THE PARTIES

IRRCVOCABLY WAIVE, TO THE FULLEST EXTENT
 PERMITTED BY LAW, ANY

OBJECTION THAT THEY MAY NOW OR HEREAFTER
 HAVE 'TO THE LAYING OF

VENUE OF ANY SUCN ACTION OK PROCEEDING I
N THE FEDERAL OR STATE

COURTS LOCATED IN WILMINGTON, DELAWARE A
ND ANY CLAIM THAT' ANY

SUCH ACTION OR NROCEEDING BROUGHT IN ANY 
SUCH C~iJRT HAS BEEN

BROUGHT IN ANY INCONVENIENT FORUM. ANY JUDGMENT MAY BE

ENTERED IN ANY COURT HAVING JURISDICTION T
HEREOF.

EACH 4F THE PARTIES HERETO HERCBY IR~
VOCABLY WAIVES ALL

RIGHT TO TRIAL BY JURY IN ANY ACT10N, PROCEE
DING OR COUNTERCLAIM

ARISING OUT OF OR RELATING TO THIS AGREEMEN
T.
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6.5 Sc:~f~rahility. It is the desire and intent of the
 parties that the provisions o

f this

Agreement be enforced to the ful
lest extent permissible under the

 taw and public policies aUplie
d

in each jurisdiction in which enfo
rcernenY is sought. Accordingly

, in the ev~;nt that any provisio
n

of this Agreement would be held 
in any jurisdiction to be invalid,

 prohibited or unenforceable f
or

any reason, such provision, as to
 such jurisdiction, shall be ineff

ective, without invalidating tl~
e

remaining provisions of this 
Agreement or affecting the va

lidity or enforceability of su
ch

provision in any other jurisdicti
on. Notwithstanding the foregoi

ng, if such provision could b
e

more narrowly drawn s~ as not
 be invalid, prohibited or unen

forceable in such ,jurisdiction
, it

shall, as to such jurisdiction, b
e so narrowly drawn, withou

t invalidati~~g the remaining

provisions of this Agreement or
 affecting the validity or enforce

ability of such provision in any

other jurisdiction.

6.6 f1ss__~~_~~its: Successors quid 
Assigns. Except in connection 

with any Transfer of

Shares in accordance with this Agr
eement, the rights of each party 

under this Agreement may not

b~ assigned. This Agreement shall bind an
d inure to the benefit of the p

arties and their

respective successors, permitted
 assigns, legal representatives and

 heirs.

6.7 Amendments: Waivers. This A
greement may only be modified 

or amended by an

instrument in writing signed by
 (x) the Corporation, (y) the h

olders of a majority of the th
en-

outstanding shares of Series A 
Preferred Stock and (z) the Co

mmon Stockholders holding a

majority of the then outstandi
ng Common Stockholder Sha

res; provided, that (a) any s
uch

amendment that treats any Stockholder or a group of Stockholders in a manner

disproportionately adverse to the
 way such amendment treats any

 other Stockholder or a group
 of

Stockholders shall reguirc the co
nsent of the disproportionately

 adversely treated Stockholder
 or

the holders of a majority of Sha
res held by the dispropot~tion

ately adversely affected group
 of

Stockholders (it being understo
od that such Stockholder or gr

oup of Stockholders shall no
t be

considered t~ he ~civersely an
d disproportionately affected 

relative to the Investor for t
his

purpose merely because a new
 series of Preferred Stock was

 created or additional shares 
of

Pret'erred Stock were issued
}; and (b}(i) amendment to Sect

ion 2.1{b)(i)(~l~ shall require 
the

consent of the Investor and (ii) 
amendment to Seclioil2. l tb)(i)

(I3) shall rec7uire the consent of 
the

holders of a majority of the 
Common Stock; provided, furt

her, that to the extent that a
ny

provision of this Agreement or t
he Charter expressly requires a 

higher standard of approval, the
n

such standard shall apply with r
espect to the amendment of suc

h provision. Any waiver of a
ny

provision of this Agreement requ
ested by any party hereto must 

be granted in advance, in writi
ng

by the party granting such wai
ver. The holders of a majority o

f all then-outstanding Investo
r

Shares may grant a waiver or eff
ect any modification or amend

ment on behalf of the Investo
r

and the holders of a majority o
f all then-outstanding Common 

Stockholder Shares may grant a

waiver or effect any modificatio
n or amendment on behalf of al

l Common Stockholders, and t
he

Investor, and/or the Common 
Stockholders, as applicable, shall b

e bound t}~ereby, whether or no
t

such Stockholders shall have act
ually consented to such waive

r, modification or amendment.

Each such non-consenting Stoc
kholder hereby agrees that any

 such waiver, modification o
r

amendment so granted shall be
 deemed to be consented to by 

such non-consenting Stockhol
der

for purposes of Section 202(b) o
f the General Corporation Law

 of the State of Delaware. The

Corporation shall give prompt
 notice of any amendment 

or termination hereof or waiv
er

hereunder to any party hereto t
hat did not consent in writing to

 such amendment, tern~ination
, or

waiver. Any amendment, ter
mination, or waiver effected in 

accordance with this Sc:cli<m G
,7

shall be binding an all parties h
ereto, regardless of whether any 

such party has consented ther
eto.
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No waivers of or excep
tions to any term, co

ndition, or provision o
f this Agreement, in 

any one or

more instances, shall b
e deemed to be ar co

nstrued as a further or
 continuing waiver o

f any such

term, condition, or pro
vision.

6.8 I~~tices. All notices, requests,
 consents and other co

mmunications hereu
nder to

any party shall be deem
ed to be sufficient if

 contained in a writte
n instrument delivered

 in person

or sent by telecopy, nati
onally-recognized ove

rnight courier, by tel
ecopy, by e-mail or e

lectronic

transmission (pdf}, by
 registered or celrtified

 mail, return receipt r
equested and postage

 prepaid,

or by any other form 
agreed to by the part

ies, addressed to suc
h party at the address

 set forth

below or such other ad
dress as may hereaft

er be designated in wri
ting by such panty to

 the other

parties:
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(a) if to the Corporation, to:

simPR4 I-Ioldings, Inc.

c/o Thc~ simPRO Group PTY LTD

31 McKechnie Drive
Eight Mile Plains QT..D 4113, Australia

Attn: Chief Executive Officer

Wlth c~ COpy t0:

1VIcCarter &English, LLP

Two Tower Center Boulevard, 24th Floor

East Brunswick, New Jersey 08816

Attn: Scott M. Smedresman

Tel: (732) 867-9768

(b) if to the Investor c.>r Common Stockholders, to their respective addr
esses

set forth on Annex I hereto.

All such notices, requests, consents and other communications shall be 
deemed to have

been delivered (i) in the case of personal delivery or delivery by tele
copy, on the date of such

delivery, (ii) in the case of dispatch by nationally-recognized overnigh
t courier, on the next

business day following such dispatch and (iii) in the case of mailing, 
on the third business day

after the posting thereof.

6.9 I-1a~~ciit3~s. The headings of the sections of this Agreement have been i
nserted for

co~zvenience of reference only and shall not be deemed to be a part of 
this Agreemc»t.

6.10 Nouns.. and Pro~lotins. Whenever the context may require, any pronouns used

herein shall include the corresponding masculine, feminine ox neuter fa
rms, and the singular

form of names and pronouns shall include the plural and vice versa.

6.11 Entire Agree~~~er~t. This Agreement contains the entire agreement among the

parties with respect to the subject matter hereof and supersedes all 
prior agreements and

understandings with respect to such subject matter. The parties hereto rep
resent and wan~ant that

there are na other agreements or understandings regarding any of the subj
ect matter hereof other

than as sei fot~th herein and covenant not to enter into any such agreement
s or understandings

afl;er the date hereof except pursuant to an amendment, modification or wa
iver of the provisions

of this Agreement.

6.12 n ~ ire ration chi' Shires. All Shares held or acquired by a Stockholder and its

Affiliates shall be aggregated together for purposes of determining the rig
hts or obligations of a

Stockholder, or application of any restrictions to a Stockholder, under this 
Agreement, in each

instance in which such right, obligation or restriction is determined by a
ny ownership threshold.

6.13 C~unlcr~~~~res. 'This Agreement may be executed in any number of original,

facsimile, PDF or other electronically submitted counterparts, and each s
uch counterpart hereof
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shall be deemed to be an original instrument, but all such counter
parts together shall constitute

but one agreement.

[Kemainder of page intentionally left blank)
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IN WITNESS WHEItE4F, the parties hereto have executed this Stockholders'

Agreement on the date first written above.

SIMPR(~ HOLDINGS, INC.

By: ___ __
Name: Brad Cooper
Title: Chief Executive Officer

INVESTOR:

LEVEL EQUITY GROWTH PARTNERS Y,

L.P,

By: Level Equity Partners (GP}, LLC its general

partner

By: -- -- _.
Name: Benjamin Levin
Title: CEO

LEVEL EQUITY GROWTH PARTNrRS II,

L.P.

By: Level Equity Partners (GP) II, L.P., its general

partner

By: Level equity Associates 7I, L1,C, its

general partner

By;
Name: Benjamin Levin

Title: CEO

[Signature Page to Stockholders' Agreement]
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1N WITNESS WHEREOF, the parties hereto have executed this Stockholders'

Agreement on the data first written above.

COMMON STOCKHOI~DF,RS:

By: - —
Narne:
Title;

HY~ ______.._
Name:
Title:

Nan~re:
Title:

Fay:
Name:
Title:

By:
Name;
Title:

[Signature Page to Stockhvlders'Agreement]
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Annex 1

Investor Investor Shares

Level Equity Growth Partners I, L.P. ~_~

Level Equity Growth Partners I7, L.P.

Twa Grand Central Tower
140 East 45th Street, 39 h̀ Floor
New York, NY 10017
Te I ephone: 212-660-2470
e-mail: legal(aJlevelequity.com
Attention: Nathan Linn, General Counsel

with a copy to:

Goodwin Procter LLP
The New York Times Building
620 Eighth Avenue
New York, NY 10018
Telephone: 212-$13-7381
Facsimile: 2l 2-355-3333
e-mail: inissan@goodwinprocter.com and

j grey i'@goodwinprocter. com
Attention: Ilan Nissan, Esq, and Jane Greyf, Esq.

Common Stockholder Common St«clthnlder Shares

C~

~_) ~~

~~ ~__~

-J U
(_] [.~

~ --1 U
L l ~l

A-1
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exhibit A

Quarlcrl~ Reporting Package

(attached)
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INVL+'S'I'ORS CONSTITUT
inN

See Attached.
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D A'T'l±. C)

simE~~to ~io~.t)INCS (AUS) N`['Y L~rr~

CONSTITUTION
relating to a

proprietary company limited by shares

201b
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CorporatBons Act 2001 (Cth)

A Proprietary Company L
imited by Shares

simPRO Holdings (Aus) Pt
y Ltd

("Company")

I. NATURE O1' COMPANY

Proprietary company

I.I "I'he Co~npai~y is a proprieta
ry company limited by shares. It must not raise money fl~om 

the

public.

Number of Members

,2 The Company must always I~~a
ve at least one Member, but no m

are than 50. {n calculating t
he

number of Meir~bcrs:

1,2.1 .joint halde:rs of shares are co
unted as cme Member in relatio

n to those shares; and

1,7.?, a person is not counted if he
 or she became a Member while

 employed by the

Company or a subsidiary of
 the Coitipany.

2. ISSiIE Ok SlIARCS

I'owcr to issue shares

2,1 Once the Company is incorpor
lted the (directors have sole p

ower to issue shares. Subject
 to

the Corporations Act and any 
special rights conferred on the 

holders of any shares ar class 
of

shares, shares may be issued o
n any conditions as determined 

by the Directors.

Shares with special rights

2.2 Subject to the Corporations Act 
and any special rights conferred

 on the holders of any shares

or class of shares, the Director
s may issue classes of shares a

s they think fit with preferred
,

deferred or other special rights
 or restrictions, and with such

 rights to dividend, voting, retu
ni

oFcapital or otherwise and at su
ch price As the Directors think fit

.

RedecmaUle preference shar
es

2,3 "I'he Directors may issue redee
mable preference. shares having

 the rights, including rights as 
to

redemption, in accordance with 
the terms set by the Directors.

 In issuing or redeeming those

shares, the Directors must comp
ly with any special requirement

s of'the Corporztions Act.

Recognition of interests in sha
res

2.4 Except where this constitutio
n or the Corporations Act state

s otherwise, the only interest 
in

shares that the Company must
 recognise is the Member's abs

olute right to the whole of th
e

share. The Company will not
 recognise that a person holds a

 share on trust for someone else
.

Nor will it recognise a contin
gent, future or ~~t~rtial interest in,

 or right in respect of, any shar
e

ACI-I/nCII/38(11 ~G/V~UM/I?I
AO6R27A I 

~
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or part of a share, This clause 2.~ applies regard
less of whether the Company has notice of

the relevant trust, interest or right.

Issue of'sharc certificates

2.S T'I~e Company must give a Member, free oi'cha
rge, a share certificate signed by or on beha

lf

of the Company. if shares are jointly owned
, it is sul~ticient to give a share certificate to one

of the joint Members.

Rights anti obligations of joint Members

2.6 Cf two or more pc~sons zrc registered as the holder
s of a share they are taken to hold the share

as joint tenants with rights of survivorship. 
The following conditions apply to the joint

holders:

2.b.1 they or their respective legal personal representatives are liable jointly
 and

severally for' all payments due in respect of the sha
re;

2,6,2 subject to clause 2.b,1, on the death of any one 
of them, the survivor• ar survivors

are the only person or persons whom the Compan
y may recognise as having any

inte~•est in the share. The Directors may requi
re any evidence of death of any

registered holder as they think fit; and

2.6.3 any registered holder may give an effective r
eceipt for any dividend or other

distribution.

3. VARIA'TInN OF MrMI3CRS' RIGI-ITS

Power to vary class rights

3.1 Unless the terms on which a class of shares w
ere issued state otherwise, the Company can

only vary tl~~c rigrits attacl~~ing to a class of shares 
if one of the following applies:

3,1.1 the holders of at lest 7S% of the shares is
sued in that class consent to the

variation in writing; or

3. ! .2 a specifll resolution is passed at a general meetin
g of the holders vi' tl~at class of

shares allowing the variation to he made.

rfi'ect oi'allotment on elAss rights

>.2 `f'he rights conferred an the holders of the shar
es of a class allotted with preferred rights are

not to he treated as varied by the allotment of f
urther shares by the Company ranking equally

witl~ them unless the terms of allotment of th
e earlier allotted shares expressly provide

otherwise.

4. LIEN t)N S}~IARGS

Company's lien over partly paid shires

4.1 lf~ a Member I~as not fully paid the allotmen
t price of any share or owes money to tl~e

Company, the Company has a first and paramo
unt lien over all shares registered for that

Member alone (except i'ully paid shares). This lie
n is for the amount outstanding, even if is is

not immediately payable. "Phis lien takes prio
rity over all other rights in the share and exten

ds
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to dividends payable on th
e share, i-lowever, the Directors can

 decide that a share is

completely or partly exempt f
ray this clause.

Company may sell pArtiy pa
id shares

4.2 'fhe Directors may sell any 
shares over which the Compa

ny has a lien if all of the fo
llowing

conditions are met;

4.2.1 the money owing in respect 
of the lien is payable immed

iately;

4.2.2 the Company gives a notic
e to the c•egistered holder, or 

the person entitled to the

sham, demanding immediate 
payment; and

4.2.3 the money is riot paid withi
n 14 days after that notice is g

iven.

rft'ect of sale of shares over
 which Company has lien

4.3 1!'the Uireckars sell shares o
ver which the Company has 

a lien, the Dit~ectors must a
uthorise

the transfer of chose shares i
o the purchaseY•. The Direct

ors must register the purchas
er as the

Member, The purchaser has 
no responsibility ro oversee t

he Company's use of the pur
chase

money, and his or her right t
o the shares is not afifected by 

any irregularity in the sale.

Proceeds of sale

~.4 "T'he Cornpany may retain 
from the proceeds of the 

sale an amount up to the 
amount

outstanding on the shares. It 
must pay any excess to the pe

rson who was entitled to the
 shares

immediately before the sale. T
he Company retains a lien ov

er the shares for any amount
 that

still remains unpaid on the shar
es, whether it is irnmediately 

payable or not.

Company's right to recover
 payments

4.5 A Member must pay to the C
ompany on written demand a

n amount equal to all paymen
ts the

Company makes to a goverrn
nent or taxation authority in r

espect of the Member, the de
ath of

the Member or the Member'
s s}iares or any distribution

s made in respect of the M
ember's

shares (including dividends) 
where the Company is either:

4..5, I obliged by law to make the re
levant payment; or

4.5,2 advised by a lawyer qualif
ied to practice in the jurisdiction of the r

elevant

government ar taxation author
ity that the Company is oblig

ed by law to make the

relevant payment,

`]'he Company does not nee
d to notii'y the Member in 

advance of its intention to 
make a

payment pursuant to this clau
se.

5. CAl.I,S ON SFIARCS

Payments due on fixed dates

5.1 If shares are issued on the b
asis t11at the Member must 

make payments on fixed date
s, the

happening ol'one of those da
tes is regarded as a call on th

at date, and all the rules rela
ting to

calls apply.
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Powcr to make calls

5.2 If a Member has not paid the full pr
ice of'shares, and the money is not p

ayable at fixed times,

the Directors i7iay pass a resolution
 requiring the Member to pay a ce

i~ain arnoui~t (known as

a call) in relation to the shares, 
The date of a call is the date that th

e Directors rnade the

resolution.

5.3 The Directors may revoke or postpn
nc a call before payment is received.

Payment by instalments

5.4 "i'he Uireetors may require a cell to 
be paid in instahne;nts.

Notice of call

5.5 If'the Directors make a call, they mus
t notify the affected Members in wri

ting at least f4 days

before the payment is due, The noti
fication must specify each of'thc fol

lowing:

5.5, I the amount, time and date of the paym
ent; and

5.5.2 the rate ofi interest, if any, payable b
y the Member if'th~ call is not paid 

iri full by

the date of the payment.

The non-receipt of a notice of a call
 by, or the accidental omission to gi

ve notice of a call to, a

Member does not invalidate the call
.

f3ffecl nn joint Members

S,~i The owners of a share that is held 
,jointly are jointly and severally liable 

to pay all ca11s in

respect of that share. 'Phis means 
that the Company may recover the 

call amauni from any

one or more oi' fhe joint holders, but
 must not obtain more than the am

o~mt of the call from

those joint holders,

C;xample: if the call amount is $ 120 
and the joint holders are A, B and C, t

he Company mzy

recover $ 120 Prom n or $60 from A a
nd E3, ar $40 from A, E3 and C, or an

y other camUination

oi'anux.ints which, when added togeth
er, dive the call amount.

L,atc ~~yment at' call

5.7 If a Member does not pay a call a
n the day it is due, .the Directors t

nay choose to charge

interest and the MeiTiber's shares m
ay be liable to forfeiture. If'they d

o charge interest, they

must decide oi} an appropriate interest
 rate, not exceeding 12%per annum.

I're-payment of calls

5.8 If a Member owes the Company mo
ney on shares but no call has yet be

en made, the Member

and the Directors may agree that th
e Member lend some or all of this mon

ey to the Company,

'f'Ihe Company must pay the Memb
er interest' on the money lent until 

a call is made. The

Directors and [he Member must agr
ee on an interest rate, (f'the interest

 rate is more than 12°/a

per annum, it must he 1pproved by a 
general meeting of'the Company.
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6, FURF~I'1'URC OF Si~ARCS

Notice oi' default

6,1 if a Member fails to pay a call or another amount th
at is payable on shares on the due date, the

Directors may notify the Member that they require 
payment of the amount, together with any

i»serest that has accrued, on or before a specified da
te. "1'he date must be at least 14 days after

the Member receives the notice.

Forfeiture of shares

G,2 If the notice pursuant to clause 6. I states that the share
s in respect of which the amount is due

may be fort'eited if payment is not made an time,
 end the amount is not paid on time, tha

Directors may resolve that t11c Member has forfeited
 those shares, T'hcy rnust do so bcPore the

amount is paid.

rff'ect of f'orfciture

t.3 I f the C)irectors resolve that a Member has forfeit
ed shares, the Member loses title to the

shares Ind any cntiYlement to dividends declared b
ut not paid by the date of the resolution.

The Member must still pay the hill amount payah
le on the shares at the dale of fbrfeit~n~c, phis

any interest (at a rate of no more tha~~ 12% per ann~u
n) that the Directors choose to impose,

The Member's liability in this respect is reduced t
o the extent of any payment the Company

receives in relation to the shares.

Gvidencc of forfeiture

E.4 A statutory dec{aration signed by a Director or Sec
retary stating that the person malting the

declaration is ~ Directai• ar Secretary, and specifying
 that particular shares in the Company

have been forfeited on a particular date, is satisfacto
ry evidence of their forfeiture.

Ca~ncclling forfeiture

6.S The Directors may cancel a forfeiture on any terms 
at any time before the sale,

Sale of forfeited shares

6.6 The Directors may sell forfeited shares or dispose o
f them in some ether way. The Company

is entitled to the money from the sale. The Comp
any may transfer the shares to the purchaser

ar person to wham they are disposed of, and register 
him or her as the Member, 'That person

has no responsibility to oversee the Company's us
e of the purchase money, and his or her

right to the shares is not affected by any irregula
rity in the forfeiture or any proceedings

relating to the disposal of the shares.

SGCURI'('Y IN"1'rRF,ST

7.1 If any provision of this constitution creates a s
ecurity interest in shares or other personal

property ("Collateral") to which the PPSA applies
:

7.1.1 the Company need not comply with any provision
s of the PPSA that the parties

may contract out of in relation to the Collateral; and
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7.1.2 Members may 1100 exercise any rights under sections 142 (redemption of

colltiteral) oi• 143 (reinstatement of security agreement) oi'the PPS to ttx; extent

the law permits those rights to he excluded.

7,2 The Compzny need riot give the Member any other notice required under the PPSA (including

a notice of'veritication statements under section 157 of the PPSA) unless the notice cannot be

excluded.

8. 'I'RANSF~R OF SIIARI?S

Form of transf'cr

8,1 A Member may transfer shares to another person by completing a written transfer document,

in a common form or a form approved by the Directors and permitted by the Corporations

Act, signed by or on behalf'of ifie transferor and transferee.

Registration oftransfer

H.2 To have a transfer registered by the Company, the transferor or transferee must give the

completed transfer form and the relevant share certificates to the Company. The Directors

may ~~equire additional evidence of the h~ansferee's entitlement to be registered befiare

registering the transfer,

8.3 `I'I~e transferee becomes the holder of the shares when the transfer is duly stamped (if required

by law) and the transferee's name is entered in the Register in respect of the shares. The

Company may retain the transfer document.

Power to refuse or suspencl registration

8.h Subject fo tl~e Co►•porations Act, the Directors may refuse to register any transfer. They do
not have to give reasons for f~ refusal,

8,5 The Directors may suspend registration of shares at any time for any reason. However, the

total peric~d ol'suspension must not exceed 3U days in any one year.

). '1'RANS~+'FR OF SHARES ON nGATH U12 ~3ANKItUPTCY OF MEMBER

Persons entitled on death of Member

9. I I f a Member dies, the only persons that the Company will reca~nise ~►s having any right to the
deceased's shares are the following:

9. I .l his or her legal personal representative; and

9.1.2 any faint holder of those shares,

9.2 The deceased ~~erson's estate will still be subject to any liabilities which attached co the shares,

even if the deceased was only a joint ho{der of shares.

9.3 if two or more persons are jointly entitled to the deceased's shares, those persons will he

regarded as joint holders o('the sl~ares.
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Registration or transrer a('s
hares

).4 A person who bccames entitle
d to shares on the death or

 bankruptcy of Member may 
seek

registration by giving the Com
pany a signed application, or 

may transfer the shares to 
another

perso~~ in accordance with this
 constitution. The signed ap

plication is treated in the same
 way

as a completed and signed t
ransfer. A person seeking to 

effect a transfer under this c
lause

must produce ar~y information
 reasonably requested by the 

Directors.

Indemnity

9,5 A person registered as a Memb
er, as a result of the death o

r bankruptcy of another Mem
ber,

must indernni(y the Compan
y and the Directors of the C

ompany against any loss or d
amage

sul'Ierec~ by the Company or it
s Directors as a result of that 

registration.

T?ntiilement to dividends and
 other rights

9,6 if a Member dies or becomes 
bankru~~t, his or hei• personal rep

resentative or trustee is enti
tled

to receive any dividends and o
ther benefits that the Membe

r would have been entitled to,
 and

to exercise the same rigl~its as th
e Men7ber.

10. AI, I'C:RATION OF SHARE 
CAPI"I'AL

Cancelling, consolidating and 
dividing share capital

10. I Subject to the Corporations 
Act and the terms on which sh

ares are issued, the Members
 i~~ay

resolve at a general meeting to
 do any of the following:

10.1.1 cancel shares which gave not
 been taken or agreed to be

 taken or which have

been forfeited;

10.1.2 consolidate and divide any of
 the Company's share capital

 into shares of a larger

amount than the existing shar
es; ar

10.1.3 suf~divide any of the issued s
hares into sl~~ares of a smaller

 amount, but only if the

subdivision does not alter tl
~e proportion of the amount

 paid to any amount

unpaid on each reduced share
 from what it was on the orig

inal sha~•e.

Reducing share c,~pital

1U.2 Subject to the Carpnrations A
ct and the teriYis on which s

hares are issued, the Member
s may

resolve by special resolution 
to reduce the Company's share

 capital.

Convc~•tin~ share capital

10.3 Subject to the Corporations A
ct and the terms on which s

hares are issued, the Members
 may

resolve by sNecial i•esc~lution t
o convert shares fi•om one cla

ss to another class.

11, i'ROCP;CD[NCS OF MEMB
CRS

Power to call meetings

1. I A [director may call a general 
meeting at any time. T'he Dire

ctors must call a general meet
ing

if' requested to do so by Memb
ers in the way set out in the C

orporations Act. ]f the Dir
ectors
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fail io call such a meeting, tl7e Members may ca}1 a meeting in the way set out in the

Corporations Act,

Notice of meetings

11.2 The Company must give notice of a general meeting to the i'ollowing people:

1 1.2.1 the Members;

11.2.2 the Directors;

1 1.2.3 any person entitled to be notified as a result of the death or bankruptcy of a

Member; and

i I ,2.4 the Company's auditor, if there is ore.

11.3 A person may waive notice of any general meeting by written notice to the Company.

11.4 ]n accordance with the Corporations Act, a Member may nominate an electronic means by

which the Member may be notified that notices of meeting are available and access notices of

meeting,

1 I.5 T'l~e accidental omission to give notice of any general meeting to, or the non-receipt of a

notice by, a person entitled to receive notice does not invalidate anything done (including the

passim; of ~ resolution) at the general meeting.

Conkent of notice

1 I.6 The notice must specify each of'the following:

1 I.6. I the place, the day and the hour of the meeting;

1.6.2 i I'the meeting is to be held in two or more places, the technology that will be used

to facilitate the meeting;

1.6.3 the general nattn•e of the business to be transacted; and

1.6.1 any other matters required by the Corporations Act.

I'criod cat' notice

1 1.7 Unless the Corporations Act permits otherwise, 21 days' notice of a meeting must be given to

Members.

Quorum

11.8 A general meeting can only transact business if at least two Members (including any proxy

for a Member, and any person representing a corporate Member) are personally present,

except if the Company has cme Member only, where the quorum is one.

I.9 I f' ~ quorum is not present within 30 minutes after the advertised starting time of the meeting,

then the following provisions apply:

,9.1 if the meeting was called at the request of Members, the meeting is cancelled; And
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11.9.2 in any other case, the meeting is po
stponed to the same place on the sam

e day and

at the same time the following wee
k., or to any other time and place 

chosen by the

Directors. if a quorum is not prese
nt within 30 minutes after the sta

rting time of

the postponed meeting, it is cancelle
d.

Chairperson

1 1.1 U If Nye Directors have elected a cha
irperson of their meetings in acco

rdance with clause 17.7,

and tl~e chair~ersoi7 is present at a 
general meeting, he or she must ch

air the meeting.

1 If there is no chairperson, or the a
ppointed chairperson is unwilling fo 

preside or is more than

S minutes late to the meeting:

l I.1 1,1 firstly, the Directors present at tl
~e meeting must elect one of thei

r number to

chair that meeting; or

1 I , 11.2 secondly, if there arc no Director
s present within 1 S minutes after the time

appointed for the commencement
 c~t'the meeting or all Directors 

present decline

to chair the meeting, the Member
s present must choose one of tl~e

ir number to

chair the meeting.

Chairperson's powers

I.12 The chairperson may temporarily 
vacate the chair at a general meetin

g in favour of mother

person present at any time and fo
r any reason the chairperson sees fi

t, and must do so if' the

Members are voting on the chairpe
rson's election or re-e{ection as a D

irector.

11.13 The chairperson's ruling on all matters relating to the order 
of business, procedure and

conduct of the general meeting 
is final and no motion of dissent

 from a ruling of the

chairperson may he accepted.

1.14 The chairperson may, in leis or 
her absolute discretion, refuse any

 person admission to a

general meeting, or expel the perso
n from the general meeting and not 

permit them to ret~n•n,

if the chairperson reasonably considers that the parson's conduct is inappropriate.

Inappropri~tc conduct in a genera) 
meeting includes:

I.14. I The use of ot'fensive or abusive lan
guage which is directed to any per

son, abject

ar thing.

1.14.2 Attendance at the meeking while u
nder the influence of any kind of d

rug, or using

or consuming any drug ax the meetin
g, including; any alcoholic substanc

e.

I.1~.3 Possession of any article, includ
ing a recording device or other elec

tronic device

or a sign or banner, which the ch
airperson considers is dangerous, 

offensive or

disruptive or likely to become so.

Minutes

1. I S "1'he Directors must ensure that the m
inutes of a meeting of Members rec

ord the following:

I.15. I tl~e names of all Directors who are
 present;

. 15.2 the name of the chairperson; and
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1 I . 15.3 details of the proceedings at the meeting.

f 1.16 `i'he minutes of ~ general meeting must be signed by the chairperson of that meeti
ng, at car by

the time of the following meeting.

Adjo~n~nment

,17 '1'l~e chairperson may at any time adjourn a meeting with the consent of the majority 
of those

present. The chair~~erson must adjourn a meeting if the majority of those present at t
he

meeting vote to adjourn it.

1 1.18 Natice of the adjourned meeting does not have; to be given unless the adjoun
~mcnt is f'or

30 days oi• more.

1.19 "1'he only business that can be transacted at an adjourned meeting is the unfinished 
Uusiness

from the original meeting.

Written resolutions

1,20 The Members may pass a resofirtion in writing without holding a meeting if' all Me
mbers who

are entitled to vote on the resolution sign a document, or documents nr identical 
copies of it or

them, containing a statement that they are in ('avaur of the resolution set out in the 
document.

1.21 A written resolution will be treated as having been passed on the date that the last 
Member

signs.

12, VOTING RiGFI'I'S

Righl to vote

12.1 III Members are entitled to vote at a general meeting, except in respect ~>i' tl
~e. I'ollowiilg

shares:

2. I , I shares in a class of shares th~►t do not carry the right to vote; and

12.1,2 shares on which a call or other amount immediately nayabfc has not been paid.

12,2 If a Member is iY~entally unfit to vote, his or her vote may be exercised by the person 
or body

which is entitled to manage his or her estate. The vote may be exercised personally, by 
proxy

or by attorney.

Objecting to a person's right to vote

12.3 An objection to the validity of a person's vote may only be raised at the meetin
g. The

chairperson's decision c>n t1~e objection is final,

Rights of joint Members

12,4 1 f shares are held jointly, only one of the joint holders may vote. f f more than one of the joint

holders tenders a vote, the vote of the holder whose name in respect of those shares 
appears

first in the Register is to be treated as the only vote in relation to those shares.
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Number of votes per share

12.5 On a vote by a show of hands, eacl~ Member has one vote. On a poll, each Member has one

vote for each share the Member golds,

Method o1'voting

12.G 1f a resolution is put to the vote at a general meeting, it must be decided on a show oi'hands,

unless a poll (written vote) is requested by any of the following:

12.6.1 the chairperson;

2,b.2 any five Members entitled to vote on that resolution;

12.6.3 any Member or Members who, individually or collectively, hold 5% of the voting

rights ol'all those wha have a right to vote nn tl~e resolution an a poll; and

12,6,4 any Member or Members who, individually or collectively, hold shares in respect

of which the total ai~nount paid up is at least 5% of the total amount paid up on all

shares which give a right to vote on the resolution on a poll.

12.7 Unless the person who requested a poll withdraws it, the chairperson must decide how and

when the poll is to be taken. If the poll concerns the election of a chfiirperson or the

adjourmnent of the meeting, it must be taken immediately.

No casting vote

?..8 If the votes at•e equally divided on a show of hinds or ~ poll, the chairperson of the meeting

does not have a castinb vote, If the vote is tied, the resolution is not passed.

Evidence of outcome of show of hands

12.9 A declaration by tl~e chairperson that a resolution has been carried, or carried unanimously, or

by a particular majority, or lost, and an entry in the minutes to that effect are conclusive

evidence of the outcome of a show of hands.

Sole Members

12.10 If the Company his only one Member, ~~nd the Member records in writing his or her decision

on ~ que;stion, it counts as the passim; of a resolution, "f'he record also counts as the minutes

of the rassin~ ofthe resolutioi~.

13. PItOXICS

Appointment of proxy

13. I A Member may appoint any person ~s a proxy to represent, and to vote f'or, the Member at a

meeting in accordance with the Corporations Act and this constitution. The proxy has the

same ~•i~hts at the meeting as the Member would have had, except to the extent that the

document appointing the proxy limits them.
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Form of proxy document

13.2 A document appointing a proxy ma
y be in any form acceptable to 

the Company. It must be

signed in one of the i'ollowing way
s:

13.?..l signed by the Member;

13,2,2 signed by the Member's authorise
d attorney; or

13.2.3 if the Member is a body corporate,
 under seal or signed by an authoris

ed officer

or attorney,

Proxy must be given to the Comp
any

13.3 A document appointing a proxy 
(and any power of attorney unde

r which it is signed, ar a

certified copy of that power) mus
t be delivered to the Office, or ano

ther place specified for

this purpose in the notice of meetin
g, at least 48 hout•s before the tim

e of the meeting. if the

document is not delivered nn time
, the proxy cannot vote at the meet

ing.

13.4 A document appointing a proxy to 
attend and vote at an adjourned m

eeting must be received

by the Company at least 48 hc3urs
 before the resumption of the meet

ing.

Proxy vote not invalid nn certain 
grounds

13.5 ~l vote made ~uuier a proxy is n
ot made invalid by any of the f

ollowing facts unless the

Company receives written notice 
of the fact before the commencemen

t of the meeting:

13.5, I the Member hzs died;

13.>.2 the Member has become mental
ly unfit to vote;

13,5.3 the Member has transferred the 
shares in respect of which the prox

y was given;

and

13,5.4 the proxy oc E~ower has been revo
ked.

14. APPOINTMCNT AND RCMOV
AL OF DTRICTORS

Number of Directors

14.1 The minimum number of Directors
 is one. The i~~aximum number of

 Directors is 10.

14.2 The Members, by resolution in gene
ral meeting, may increase or reduce

 the minimum number

of T~irectors, or increase or reduce t
he maximum number of Directors,

1h.3 A Director must bean individual, H
e or she does not have to be a Mem

ber.

Appointment of t)ireetors

14.4 A person who is to be appointed a
s a Director must consent in writing

 before being appointed.

14.5 Subject to clause 14.1 and 14.2;

14,5.1 tl~e Directors may appoint any per
son to be a Director; and
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14.5.2 the Company may by ordina~•y reso
lution appoint any person to be a D

irector,

Removal of Directors

14.b Each Director holds office until he or she vacates the office 
or is removed under this

constitution,

14.7 The: Members may by ordinary resol
ution remove a Director from office an

d may by ordinary

resolution appoint a i~epiace~~iei~t.

Resignation of Directors

14.3 A Director may resign fratn offic
e by giving notice in writing to

 the Company of the

Director's intention to resign. A notic
e of resignatioiz takes effect at the l

ater of the following;

14.8. I the time of giving the notice to the C
ompany;

14.8.2 the date, if any specified in the notic
e; or

~t.8.3 the expiration oi'the period, if any, spe
cified in the »once.

Disqualification of Directors

14.9 A Uir•ector's appointme»t ends imm
ediately any of the following happens

;

14,9.1 tha Director becomes bankrupt;

14.9.2 the Director becomes mentally unfi
t to hold office, or fhe Director• or h

is or her

affairs are made subject. to any law r
elating to mental health or incompeten

ce;

a.9,3 the Director becomes disqualified by (
aw from being a Director; oe

14.9.4 without the consent ofthe ocher Direct
ors, the Director is absent from mee

tings of

I.)irectors for a cont.in~aous period of si
x months.

Vaca~icics

14.10 Tl~e Directors may continue to act i
f there is a vacancy -even if the numb

er of Directors tolls

below the minimum number of Dire
ctors as resolved by the Members at 

general meeting, In

that case, the Directors may only act 
to fill the vacancy,

Authority of sole Director

14, I I A single Director acci~~g as a sole
 Director may exercise all the pow

ers and discretions

conferred on die Di~•ectors under this c
onstitution or under the Corporations Ac

t.

15, DIRf:C"TORS' RGMUNLItA"PION

Remuneration

15. I The Directors may determine their ow
n remuneration, including any retire

ment benefits.
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Pityment far expcnscs

15.2 "Thc f.~irccta•s are entitled to be ►•eimburseci by the Company fc~r any expenses they pro~~e
rly

inan• in connection with Clue Uusiness of the Company —such as travelling, hotel

accommodation and other• expenses.

1G. POWERS ON' t)IRrCTORS

Powers of Directors

16.1 The Company is managed by its Directors. The Directors may delegate their 
powers.

fi.2 'f'he llircctors may exercise all those powers of the Carnpany as are not, 
by the Corporations

Act nr by this constitution, required to be exercised by the Members in g
eneral meeting or

otherwise,

Wholly owned subsidia~•y

16.3 I~c~r the purposes of the Corporations Act if the Company is a wholly ow~ied
 subsidiary of

another company, a Director afi the Corn~any inay, when exercising powers
 or perforniin~

duties as a vircctor, act in a manner which he or she helicves is in the 
hest interest of the

Company's balding company.

Director may be employed key Company

16.4 A Director may he employed by, ar contract with, the Company and may b
e employed by any

other company in which the Company owns shares or has an interest. 
A Director may he a

1")irector or oFficer of that other coiTipany. 1-lowever, a Director cam~ot be emUloyed as the

Coi7ipany's ar that other company's auditor. To the extent permitted by iaw
~, a Director is not

required to aeeo~mt to the Company for any profit arising fi~oin his or 
her employment by, or

contracting with, the Company.

17, PItOC1:F.t31NCS OTC' DIRCCTORS

Proceedings

17,1 The Direcrors may run their meetings in any way they see fit.

Calling; mcetin~s

17.2 A Director may call a meeting of Directors at any time, The Secretary (if a
ny) must cal! a

meetii7g ai'Directors if asked to da so by a Director.

Methods t~f holding a meeting

17,3 The Directors may hold a meeting in person, or by phone, video confe
rence or any other

means oi' communication, provided everyone at the meeting can hear
 and be heard by one

another throughout the meeting. The meeting is invalid if this clause is not
 complied with, If

a meeting is not held in person, each of the following conditions must be me
t:

17.3. I each of the Directors must have received notice of the fact that the meet
ing was to

be Feld;

nctunciu3soiie~ii~nuMiizi~obkz~a i 14
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17.3.2 each Director who is present must announce, at the beginning of fhe meeting, that

he or she is present;

17.3.3 a Director who ceases to be pi•eseni at the meeting without obtaining the

permission of the chairperson before the meeting began will be regarded as being

present for the whole of the meeting; and

17.3,4 the Uireators must agree on a place where file meeting will be said to have been

held, and at least one of the Directors must be at that place throughout the

meeting,

Notice of meetings

17,4 nll nirectors are entiilcd to receive notice of a meeting of Directors. However, a f~irector

whc> is outside ~ust~•alia is i~ot required to be notified unless he or she have the Company, in

writing, contact details.

17.5 "fhe accidental omission to give notice of any meeting to, or the non-receipt of a notice by, a

person, does not invalidate anything done (including the passing of a resolution) at a meeting

of Directors.

Quorum

17.6 T«+a Dire;clors must be present before business can be transacted at a meeting of Directors,

unless the Company only 11as one director.

Chairperson

17.7 'I'h~ Directors may elect a Director to he the chairperson of their meetings and may determine

the period Par which the chairperson will hold office, 1Pa meeting is held and no chairperson

has been appointed, or the elected chairperson is unwilling to act or is more than I S minutes

late for a meeting, the Directors present may choose a Director to chair that meeting,

Voting

17.8 A question which arises at a meetittg of Directors must be decided by a majority vote. The

chai~•persoi~ does not have a casting vote, if a vote is tied, the motion is not pa.~sed. A

decision reached by vote is treated as the decision of all the Directors.

Director's interests

17.9 ~ Director who tits a personal interest in a matter involving the Company must disclose that

interest if required under and in accordance with the Corporations net. A Director may give

the other• Directors standing notice of any ongoing interest.

17.10 The details of any disclosure or notice of a personal interest must be recorded in the minutes.

Voting where a t)irector is interested in a matter

17.1 I A Director may attend meetings and vote an matters in which he or she is interested if and to

fhe extent the Di~•ector is per~iiitted to do so under the Corporations Act

17. 12 f 1~ there arc not enough Directors to form a quorum as a result of a tairector having are interest

which disqualifies them ('rom voting then one or more of the Directors (including those who

ACI-IlACI-I/380116/I/ADM!t214068274.1 
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have the disqualifying interest in
 the matter) may call a general

 meeting of the Company an
d

the general mectin~ may pass a
 resolution to deal with the ma

tter,

No disqualification

17,13 Subject to compliance with 
the Corporations Act, a Dir

ector or any entity in which
 the

Director has a direct or indirect
 interest (as applicable) may:

17,13. I enter into a contract or arrangem
ent with an Associated Party;

f 7.13.2 hold any off ice or place of profi
t (other than auditor) in ~n As

sociated Party;

17.13.3 act in a professional capacity 
(or be a member of a firm that so

 acts) other than as

auditor of an Associated i'arty.

17,14 Despite the fiduciary nature of a 
Director's office and the Director'

s fiduciary obligations;

I7.1~1.1 airy contract or arrangement e
ntered into in ~ccord~snce with 

clause 17.13.1 is not

invalid or voidable; ar~d

17.14.2 a Director may do any of the t
hings specified in clause 17.13 w

ithout any liability

to account to the Company or
 any other person for any dir~

;ct or indirect benetit

accruing; to the Director or th
e entity in which the nirector ht

~s a direct or indirect

inte.resi.

Exercise oi' rights

17,15 if the Company holds ar aw
ns membership, shares or oth

er interests in another body

corporate, trust or other entity,
 the Uirect~rs may exercise an

y and all voting rights conferr
ed

by the membership, shares or in
terests in any manner the Direc

tors consider fit.

Minutes of meeting

7.1 b The Directors must ensure that 
the ~i~inutes of a meeting recor

d each of the (`ol(owing:

17,16.1 the names of all Directors who
 are present;

17.16.2 the chairperson of the meeting;

f 7.16,3 details of the proceedings at th
e meeting; and

17.16.4 any appointment of an officer,

17.17 '!'tie Directors must ensure that
 all minutes are signed by the c

hairperson of that meeting or b
y

the chairperson of the next meet
ing.

Sale Director's minute

17.18 Where a sole [)hector signs ti 
mini.~te recording the Director's

 decision to a particular effect
,

the retarding of the decision is a
 resolution of the Director.

ACti/ACH/3601 16/I/AUMI
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Written resolutions

17.19 '1'hc Directors m~~y pass a resolution in writing without holding a meeting if the 
following

conditions are met:

17.19,1 the resolution is set out in a document or documents indicating that the requir
ed

majority of Directors are in fnvour of it; and

17.19.2 all Directors wl~o are entitled to vote nn the resolution sign the document or

documents or identical copies of it or them.

17.20 A written resolutiai will be treated as having been passed by the Directors on the da
te that the

last Director signs.

Validity

17.21 Anything done at a meeting of Directors or of a committee of Directors, or by a person 
acting

as Director, is unaffected by the fact that it is Eater discovered that any person was not

~~roperly appointed or had ceased to be a Director.

t8. COMMITTRr OF DIRCCTORS

Powers ~ncl proceedings oFa committee

K, I The Directors may appoint a committee of Directors, anti delegate any of their powers
 to it.

The Uireciors may impose any limitations they choose on the committee. "1'he committee

must observe those limitations. "T'he committee may appoint consultants to assist in its

deliberations,

K.2 n committee oI' Directors may run its meetings in any way it sees fit,

18.3 The members of the committee may elect a chairperson for their meetings anc! may 
determine

the period for which the chairperson will hold office. if a meeting is held and no c
hairperson

has been appointed, or the elcctecl cht~irpersan is unwilling ro act or is more than IS mi
nutes

laic (i~r a mectin~, the caminittee may choose t3 Director to chair that meeting.

Volin~;

18.4 A question which arises at a meeting; of a committee oi' Directors must he decided
 by a

majority vote. If the votes are evenly divided, the chairperson does not have a second vo
te. [f

a vote is tied, the motion is not passed. A decision reached by vote is treated ~s th
e decision

of all members ot'the committee.

19. MANAGING DIRECTOR

A~~pointmcnt of mt~n~ging Director

9, I The Directors may appoint a Director as ~ managing Director on the terms and far
 the length

of time that they consider G~ppropriate. "fhe Directors may dive the managing Directo
r any o!'

the powers they can exercise. They may also impose any limitations on the exercise 
of those

powers, and may withdraw or alccr the powers They have conferred at any time, wi
th or

without cause.
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F

Cnding oi' appointment of managing Direct
or

19.2 A m~~naging Director's appointment ends imme
diately any of the following happens;

19.2. I he or she ceases to be a Director;

i 9.2.2 the Directors end the ~ppoinhnent by written n
otice, provided chat tl~ey comply

with any agreement relating to the ending of the 
appointment; or

19.2.3 the period of the appointment ends.

Remuneration

19.3 Subject to any agreement entered into in a pa
rticular case, a managing Director may receive

remuneration (whether by way of 1 salary, co
mmission or participation in pra~its, any ot

her

way, or by a combination of these methoels) as
 the Directors determine.

Powers ~~f managing director

19.4 Any powers cor~f'erred by the Directors on
 the managing director may also be held try th

e

directors.

20. ALTfRNATG DIRECTC?RS

Appointment of alternate Director

20. ( With the consent oi'thc majority of the other Di
rectors, a Director may appoint an individua

l

to be an alternate Director for him or her for an
y period, providing the alternate Director 

has

previously consented in writing to act in that c
apacity, The Director• must do so by giving th

e

~tl~er C)irectors a written notice signed by the (~i
rcctor.

Powers and obligations of an alternate Dire
ctor

2U.2 An alternate Director may exercise any of the
 powers of a Director and is subject to all of

 his

or her obligations. He or sloe is antitled to be 
notified of Directors meetings and to lttend ar~

d

vote at them, but only if the appointing; Direct
or is nit present or not voting.

I:nd of f~ppointmcnt of alternate Director

20,3 An alternate Director's appointment ends imme
diately any of'the following happens:

20.3.1 the Director who appointed the alternate D
irector ceases fir any reason to be a

U i rector;

20.3.2 the Director who a~>>>ointed the alternate Directo
r ends the appointment by diving

the alternate Director a written notice signed by 
the Director;

2Q.3.3 the period oPthe appointment ends; or

20.3.4 anything happens that would result in the al
ternate Director ceasing to be a

Director if he or she were a Director.
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Remuncr~tion of An flltern
ratc Director

20.4 "fh~ Cc}n~ipany i~ not requi
red t~ pay any remimei~atio

n or benefit to an alternate 
Director.

21. SECRf:7'ARY

Appointment

21.1 The Directors may appoint
 a Secretary, and decide 

the conditions of his or her
 appointment.

`fhe Secretary must conse
nt in writing to holding th

e position. The Secretary 
may also he a

f~irector of the Company.

Removal

21.2 'fire Directors may at any t
ime end the appointment o

f a Secretary,

22. IN1)~MNI'1'Y ANU INSU
RANCC

Indemnity against liabilit
y

22,1 Every officer and past offi
cer of the Company is ind

emnified by the Compan
y to the fullest

extent permitted by law 
against z liability incur

red by that person as an 
officer of the

Company or a subsidiary
 of the Company inclu

ding without limitation legal costs and

expenses incurred in defend
ing an action.

Insurance premiums

Z2.~ The Company may pay t1
~e premium on a contract 

insuring a person who is o
r has been an

c~l'(iccr of the Company to 
the fullest extent permitted 

by law,

23. GXECIJTION OF DOCUM
ENTS

2,3.1 A document may be execu
ted in the following manne

r:

23.1.1 if'the CompAny has more
 than one Director, by two

 Directors or a Director a
nd

Secretary;

23.1.2 if the Company has only 
one l7irector, by the sole Di

rector;

23.1.3 if the Company has a com
mon seal, by that seal bein

g affixed to the document

and the dooument execu
ted by one Director and 

either another Director, th
e

Secretary or another perso~
~ appointed by the Direcfo~

•s Tor that' purpose;

23.1,4 any manner permitted by th
e Cor}~orations Act; or

23. I.5 any manner authorised by 
the Directors of the Compa

ny.

24. PROFITS AND DIVIDF,N
DS

Source ~t' dividends

24.1 Dividends arc to be paid a
s allowed by the Corporat

ions Act. The Company 
does not pay

interest on dividends.

ACFVACI-U38011G/I/AUM/
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Determining to pay a dividend

24.2 The Qirectors Hone may determine to pay a dividend and may decide the terms on which the

dividend is to he paid.

12eserved profits

?..4.3 CicPore determining; to pay a dividend, the Directors may set aside any amount that they

consider appropriate. 'Phis amount may be used in any way that profits can be used a»d can be

invested or used in the Carnpany's business in the interim.

Interirn dividends

24.4 `C'he Directors may determine to pay interim dividends i!' they consider that the Company's

Iinancial politic»i _justifies it, subjeec to the requirements of the Corporations Act.

Paynicnt of dividends

24,5 Dividends must be paid to Members in proportion to their shires, except in relation to shares

that have special rights relating to dividends attached to them.

24.6 Subject to any special rights conferred on the holders of any shares or class of" shares, the

person entitled to a dividend on a share is entitled to:

24.6.1 il'the shire is fully paid, the entire dividend; or

?4.6.2 if the shzrc is pertly paid, a proportion of that dividend equal to the proportion

which the amount paid on that share bears to the total issue price of that share.

Right of set of'f

24.7 The Directors may deduct from a dividend payable to a Member any amount that is payable

to tl~e Company by the Member.

Distribution of assets

2A.8 The Directors may choose to pay a dividend or bonus by distriUuting Company assets to

Members —such as paid-up shares, debentures or debenture stock of another body corporate.

"I"he (3ireelc~rs may settle a dii'ficulty arising in relaticm to s~ieh a distribution in any way that

they consider approrriate -- for example, making cash payments to some Members in respect

of the value of the assets, or vesting; some assets in trustees,

Method o1' ~siymcnt

24.9 The Directors may determine. the method of paying a dividend to a Member.

C~~pitrlisation of profits

24.10 Tl~e Directors may resolve to capitalise any part of the Company's profit that is available for

distribution, if they do that, they must not pay tl~~e amount in cash, but must use it to benefit

those Members who are entitled to dividends in the proportions that would apply if it were ~

ciividertd. "I'he benefit may be given in either of the following ways:

24.10. I E~~yi~ig up the amounts unpaid on the Member's shares;
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24.102 issuing fully laid shares or debentures of the Company to the Member; or

24.10.3 arty other method permitted by law.

Applying ~n amount Por the benefit of Members

24.11 The amount of profit ca~ifalised must be a}~plied for the benefit of Members in the

proportions in which the Members would have bean entitled to dividends if the amount

capitalised had been distributed as a dividend.

2~1. i 2 I f fractions of shares or debentures are allocated, the Directors may issue fractional

certificates or pay the Member the cash equivalent of the fraction.

24.13 Tire: Directors may authorise a person to act nn behalf of all the Mer~ibers and enter into an

agreement with the Company to govern the distribution of the amount to be capitalised. The

agreement bids all Members.

25. R[;CORI)S

Accounting; and other records

25.1 "I'he; Gi►•ectors must ensure that proper accounting and other records are kept, and that

financial stateme~~ts are distributed in acec~rdanee with the req~iirements of the Corporations

Act.

lnspcetion of records

25.2 "I'he Directors may arrange for the Company's records to be available for inspection by

Members at the times and on the conditions that the Directors decide, and a Member does not

have fha right to inspect any document except as provided by law or authorised by a

resolution made by the Directors or passed at a general meeting.

25.3 Notwithst~.inding cla~.~se 25.2, the Directo~~s m~iy refuse access to a document where the

Directors (acting reasonably) consider that such access would or would be likely to cause the

Company to lose the benefit oi~any form of evidentiary privilege, inclt.iding legal professional

privilege.

2G. WINDIN(, UP

Powers of {iyuidator

26.1 If the ComF~any is wound up, the Members nay, subject to any express provision of this

constitution, pass a special resolution allowing the liquidator to do one of'the following:

?6.1,1 to specify a value for the Comnar~y's assets, determine how to divide them as

between different classes cif Members, and carry out the division; or

26.1.2 to trai~s(er fhc whole; or any part of the Company's assets to trustees f'ar the

hene('it o('MeiY~bers and these liable to contribi.ite to the winding up.

No obligation to accept liability

2fi.2 A Member can refuse to accept any shares or securities if any obligation attaches to them.
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Specitil terms o1'shares

2G.3 Clauses 2C,1 end 26,2 c10 not preju
dice or affect the rights of a Membe

r holding shares issued

on special terms and conditions.

27, NO'('TC~S

Persons authorised to give notices

27.1 n notice by either the Company o
r a Member in connection with this

 constitution inay be

given on behalf of the Company a
r a Member by a Director, Secreta

ry, other authorised

of~ccr or a Member. The sign~tin•e 
of a person on a notice given by the

 Company may be

written, p~•inted or stamped.

Method oY~;iving notice

27.2 In addition to the method for givin
g notices permitted by statute:, a noti

ce or communication

by the Company, an officer of the C
ompany or ~t Member in connection 

with this constitution

may be given to the addressee 
by any al' the ~~iethods set nut in

 the first column of the

li~llowin~; t~hle. The nc~tiiicatioi~ is 
ePf'ective on the date set out in the sec

ond coiurnn.

Method of notification

1:3y personal delivery,

E3y sending it by prepaid ordinary post

{airmail if outside Australia) fo a stre
et or

postal address of the addressee.

lay ttix sent to the; recipient's fax n
umber.

13y telephone, u~~less this constit~.it
ion

speci(ica{ly requires written notific
ation.

fiy e-mail sent to the recipient's e-m
ail

address.

Nolicc to joint Members

[date on which the recipient recei
ves the e-

mail in readable fiortn

27.3 If sha~'es are jointly owned, the Co
mpany is only required to notify the

 joint holder who is

listed lust in the Register.

Addresses 1'or ~;ivin~ notices to 
Memhers

27.1 The street address or postal add
ress of a Member is the street or 

Uostal address ol'the Member

shown in the Register of Member.
 "1'he ('acsimile n~nnber or e-ma

il adclress of a Member is

the number which the Member ma
y specify by written notice to the

 Company as the fi~esimile

numher or c-mat I address to whic
h notices may be sent to the Membe

r,

27.5 Until a person entitled to a shar
e in consequence of the death 

or bankruptcy cif' a Member

gives notice to the Company of an ad
dress for the giving cif notices, the ad

dress of that pe~•soi~

is the address of the deceased or bank
rupt Member.

\t~li; ~t~IL4X~'i~v,li;\t~ht~
i'1~I0(,~{:'?~t I -------- 

--->%

Date of notification

Date of delivery.

One day after it is posted.

Date of an error free fax transmissio
n report

frot~~ the sender's fax rn~chine.

[:)~~te of telephone call.
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Address tier ~;ivin~; ncatices to the CompAny

27,6 "i'17c sU•eet and postal address oPthe Company is its Oi'fice, "1'he facsimile number or c
-mail

add~•css of the (:company is the number or address (as applicable) which the Coitipan
y may

specify by wricte~~ notice to the Members as the facsimile number or e-mail addres
s to which

notices may be sent to the ComE~any,

Notice io representatives

27.7 if a person is entitled to a share because of the death or bankruptcy of a Member, tl~e

Carnpany may notify that person personally, or by a letter posted t~ the address suppli
ed by

the person, and addressed to him or her or to the representatives of the deceased or a
ssignee of

the Uankrupt. if no address has been supplied, the Company may post the letter to the 
address

used for noti(ica.tion before the death or bankt•ttptcy.

2H, I)EkENI"T'IONS AIVD IN'I'E12NI2I'i'A'I'ION

I)cl'initions

28.1 In this constitution the following defnitions apply:

"Associated Party" means each of the following:

(a) the Company;

(h) any related body corporate of the Company;

(c) any other body corporate, trust or entity promoted by the Company or in which

the Gorn~any has an interest o('any kind.

"Company" mclns simPltO Holdings (A~~s) Pty I.td;

"Corporations Act" means the Corporations Ac12001 (Cth);

"Director" means a person occupying the position of a Director of the Company incl
uding,

where appropriate, zip alterizate director of the Company;

"Member" means a person whose name is entered in the Register as a member of the

C.'ompany and "registered holder" has a corresponding meaning;

"Of1'iee" means the registered off ice of the Company;

"1'I'SA" means the Persona! Property Securities Act 200 (Cth);

"Register" means the register of Members kept by the Company under the Corpora
tions Act;

antl

"Secretary" means a person (if any) appointed to perform the duties of a secretary 
of the

Compzny,

Standard replaceable rules do not apply

28.2 The replaceable rules contained in the Corporations Act do not apply to the Company.
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Ap~~licTtion of Carpor~tions Act

?.8.3 A word or phrase used in any part 
oi• division of the Corporations Act

 that is given a special

meaning for the purposes of that 
part or division has, unless this 

constitution specifically

states otherwise, the same meaning 
in any part of this constitution that 

deals with a matter

covered in that part or division.

28.4 A reference in this constitution to th
e Corporations Act includes any s

tatutory modification,

amenclmen~ or re-enactment, and any 
subordinate legislation or regulati

ons issued under the

Corporations Act.

C~xercisc of powers

28.5 l~xcept as specifically contemplate
d Eo the contrary in this constituri

on, the Com~aany may

exercise any power, take any action 
and engage in any conduct or procedu

re which under the

Corporatio►~s Act a compa~iy may do.

Interpretation

28.6 In the interpretation o1' ll~is constitut
ion, the following previsions apply

 unless the context

otherwise requires:

28.C, I headings are inserted for convenien
ce only and do not affect the inter

pretation of

this constitution;

28.6.2 if the day on which any act, matte
r or thing is to be done under this co

nstitution is

not a business ciay, the act, matter or 
thing must be done on the next busin

ess day;

28.6.3 where a period of tune is specified and
 dates from a given day or the day

 of an act

ar event it must be calculated exclusi
ve of that day;

28.6.4 a reference in this constitution to "do
llars" or "$" means Australian dolla

rs and all

amoErnts payable under this constitu
tion are payable in Australian doll

ars;

28.6,5 a reference in this constitution t
o any law, legislation or legislative 

provision

includes airy statutory modi~eation, amendizient or re-ena
ctment, and any

subordinate Icgislation or regulatio
ns issued under that legislation or l

egislative

provision;

28.6.(1 a reference in this constitution to zny
 document or agreement is to that 

document

or agreement as amended, ncrvated, su
pplemented or replaced;

28.6.7 a reference to a clause or parr is a re
ference to a clause ar part of this con

stitution;

28.6.8 an expression importing a natural person includes arty company, trust,

partnership, joint venture, ~ssocifltion, b
ody corporate or governmental agen

cy;

28.6.9 where a word or phrase is given a d
efined meaning, another part of s

peech or

other grammatical farm in respect 
of that word oi• phrase has a corres

ponding

meaning;

28.6.1Q a word which indicates the singula
r also indicates the plural, a word 

which

indicates the phiral also indicates the 
singular, and a reference to any gen

der also

indicates the other genders;
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28.6,11 a reference to the word "include"
 or "h~ciuding" is to be interpreted

 without

limitation; and

28.6.12 any schedules and attachments form
 part of this constitution.
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"Phis cxch.Tn ~c nt'fcr is ni:rdc for the 
securilics iif » f~rci~;n cony~s~~i~~. 'I'hc ul

'1'cr i sul~,i~ct to di~cinsar¢

ret~iaire~nenls of a t'orci~n cutmtry il~:it a
rc differant from those oi'the Unit

c<i Sir►1t~s. 1'in~~ncinl stale.ntcnlr-

inriuded in the durumrni. il'siny. 
Ns~~c Keen prepsired in i~ecurds~net 

+vitf~ foreign accounting st~~nil:irds

Unit muv nut Inc cuiu~r~irablc to the 
f'in:uicit►I slatcmcnts nf' llnitcd Stales comp:i

nics. tf ~risty be ilifl'irulf

Fcer you to en1'c~~~ce ,your ri~;l~tx send ~~riV 
rlaiiu }~~~~~ rtuty hsive ~~risin~ under•

 the feda•al securities lows, singe

the t'cioit~;~nv sued the Inve3tur (e~~rh 
its clefinei! below) is lucsitcd in s~ forri~;n cuuf►irv, kind same ur all of

its uf'fieer~ ;end ~tirecfo~:s ntsiv he r
esideiits o1' }i Fa~•~~ign courtlrY. You nt~~l' nut be siblc to xuc a f

urciRn

eompnnF' ur it. ol'Ticer. t>r dirceiur.
 in s► foreign court fnr ►~inl»tior~s ~►f the f'.ti, s

eein'itics I:~ticti. IL m:i1 he

dii'I'icult iu compel s~ furri~;n compaui~
~ send lt~ til'lilis~tcs to subject themsel

ves to ~ U.S. court's ji►dgment.

Strictly Private & Conf'iclenti.~l

24 September 2016

'fa the Simi'RO Sharchalders

For the attention of the recipient onl
y

Delivered by email

f>cur ~iml'RO Sharcholdcr

~'lll~: SIMPRO CJROt)P PTY L"fD -
 S}iARC GXCFIANGG AND 1'URCII

ASF.. OFFER

CiAChGROUNI)

1,1 "('he directors of'I'he Siml'IZO Grou
p 1'ty I,td ACN {31 8I3 573 (the; 

"Company") have approved

terms I'or a series n funding round pur
suant to which:

I.1,1 anew United States holding compa
ny, siml'ItO holdings, Inc. (tlic 

"Parent"), was

incorporated by a represenl~~tive of the Com~
~;ui} in the Sta4c of t7ciaware;

1.1.2 Uie Parent f~~rmed a new wholly-owned
 rlustraiian subsidiary, simPRO I-l

aldings (Aus)

Pty Lld (the'`Invextar");

1.1.3 Level 13quity Growth P~rtncrs 1, L.P.
 ("t.evr.l 1"1 .~n~l Ixacl l;yuity ~ir

utvth Purtncrs If.

1..P. ("I.eve) {(") (each, a "Level Fun
cl" .utcl. ti>grthrr. "Level I~:quitV'~) 

~~ill c;i~,i~;~lisr

the Narent (the "Series A Financing>,1 +vilh ;i I~,lal ~~I ~\t iv;:lu.~)u~i.
nrnl l,y sul,:,rribin~; f~rr

389;078 shares of Series A I'ref'erred 
Sto~;k lur ;~ ~,ricc r:f ;1l;t;lti3,Ku7? ~,u

r .;h.~rc (such

pric;c, cietermin«I ley the agt'eed u~wn nrc-tni,ttcv v~luz
uinn ail' the C'um~rmy cmel the

liqui~l.i~ion ~1p4'Il'PCI1Cl". OP U1l' ticries A I'rc!'crrc~l t
i(url< aii~l utlicr ri~.~hts ~Ics~~rihccl bclui~~

.

the ••`+cries A Pin'cl~flse Price"). 'Thr sli:u cs ul ticrii~ti .1 l'rc R•rrrii tiluck tillilll (7C

subscribed 1'nr severally, and not joint
ly, hasci! un each I,r~rl I~un~l's ~~,rn

 ~~at;i ~ua~tinn ul'

the ~~h~,res~ate subscription price ppy
.il~ltr liar t.hc~ shams ~,1' ~cri~~~ n I'rel'crrcc! 5t~,~~

l. i~~r

/~U~~{Q.f)t1U.000). "I'he ~lggregc+le suhtirri~~tlun ~xi~•c ~~;il.ihl~~ li,r lhr sh:trrti nl ti~~ric~ A

Pr~lerrcd Stock (car nU$40,0OO,000
) ~ciU f~c alluc:ttcJ he1~+'~tn lhi• It{~

ci I,r~~c! I~inttls ;as

li~ll~,t~,, _'.~°„ .hall Inc ~~~ii~l I,y I.r~rl I and '15% shaill be paid by l..evel I I, with the exact

~~w~~h:nr :un~,~~ni~, t~~ h~• ~li~icrmin~rd on the un the business day
 prior t<~ the date of

('uni~,l~~tiun t<i~ hi•rcinaliur cl~~fin.xl~ 'the Potent will in turn i;apitalise the 
Investor with s~

tc,t:~l ~~f ;~l!"s?'_'.~•I~l.t1U11 Iti} suhxcri,~ing Ibr SC3,725 Ordinary 
Shares t'or ~~ price of

AU$40,00 der share; and

1.I.A the Investor will make tin otter to ull sharehcflde:rs of the Company (e
ach,

• :SMHrehalilcr" un~l. collectively, Ihr "Shar
eholders"f lu ~iuruhu~~ the entire

 ~Irurrhultling

of the Crnn~~an~ tither (a) in cxchan~
e POI' GEI5I1 at ;r ~~rirr cal' nl f~,.lu ~~cr Orclinurti tih;u•c

("('ash Offer") .uxllor (b) in excliu~ige 
Pot tlic issue cal' an ~<<uiv~~lrnt number 

of sh~ir~~v t~l~

~~i„ ~~~~~a~x~ i<i
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Common Stock in the Pare:
nl (the "Script Offer", and 

together with the Cash OfI
'er, the

"Offcr"),

(1. I . i , i .1.2, I.1.3 and 1.1,
4, together, the "Proposed 

Restructure").

1.2. I'hr li,il„~ti•in~! ~;~niur nianagcnir
tu ~~I' the C'nm~~any and direi~

ttn~s of the Crun~tany that ~
}3(~ec~ved the

I'n~~~~~~~xl tiu•uctur.r ;irr also
 tih:u•~~hul~icrs :nt~l Il~~rcfc~re

 recipients of, and ~~ut~~i~ti,~l
 p~rtici~~ant:~ in, the

l31'I'c:r artcl hive in~lic.uc~l the
ir intrntiun to .~ccu~n the Cu

sh OtTer anti/ar the Script 
Qi'fer with respect to

the respective number ofO
rdinary 5hares set forth app

osite their name below:

Name 
Cash Ot'fer 

Script Offer

Vaughan M~althew Mckillop
 25,000 Shares 

1 i S,000 Shares

Stephen .lohn Bradshaw 
60,000 Shares 

150,000 Shares

Curtis .lohn '!'homson 
4,C 00 Shares 

95,400 Shares

I,ynulie. Yvonne I tills 
0 Shires 

1,250 Shares

Alan Murray ~ignell 
0 Shares 

12,500 Shares

F3~~~dlcy Cc~uper 
0 Shares 

20,000 Shares

Mark AIG•ed 
0 Shares x,O00 Sh fires

,lonathan Joseph F:astgate 
~ Sharers 4,650 Shares

_ _ 
0 Shares 

_~_

Vanessa 131iabeth Winter 
2,500 Shares

1.3 "fhc terms boverning the 
implemcnt~tion ol'thc Propose

d Restructure arc con[~ine
d in n Stock Purchase

grid Restructw•e Agreement 
which is ~,roposcti to be cnte

re~l into between the Comp
any, I.evcl Equity,

the Parent, the Investor an
d all Shareholders, a copy

 of which is annexed to th
is Ie:tter end marked

"Annexure A" (the "SPRA")
.

1.4 It is ~ c<mdition ~reccdent
 to the !'roposed ResU•uctu

re and the Of('er that the 
Investor is, pursuant to the

leans ol'the O1Ter and SPCt
~, ~r~ntcti the right to pu

rchusc 100% of the shares 
of the Cc~m~~~iny, being

1,1!5,300 ordin~iry shares (
~`Urdinary Shares"), such

 that the Company becom
es awholly-c~tivned

~ubsidiaty of the Investor 
I'nllowing such purchase. It 

is a I'w•ther condition prec
edent to the Pr~~posed

Restructure and the 011cr 
that the number of (h•din

ary Sh~~res being sold in 
the C~~sl~ OI'ler is not

grcttter than Sfi3,725 t~ntl the 
nurnher bcin~ sold in Uie Scri

pt Of('cr is n<~t greater than
 551,575.

I. 'I~hr kcp uh,jeclivc ul~ the 
Proposed Resu•uclure rind lh

~: OI'Icr is to change llic pit
ace of domicile cif the

hcaci comptiny of lho sim
l'RU group from Australia 

to the United Stlteti fill order to undertake the

ti~rics /1 Financing. "I"he 
Proposed ResU•uclw~e and S

eries rl Financing arc ulsc
r motivated by f~ desire

of the Ccmipuny l~~ li~cus o
n growth in North nmerica

, which the Proposed Re
sh•ucturc and Series A

finfincing is intended to faci
litate.

~.G While the Series A Purchase:
 Price is stated in Australi

an dollars, the Series ~ Or
iginal Issue Price (as

defined in the ttestated Cert
ificate (as defined below)) 

will be expressed in U.S, d
ollars. The Series n

Origin<il Issue Price will be
 determined by converting

 the Series A NurchAse Pric
e into I.J.S. dnflars at

the exchange rate tin• such 
conversion provided by [3l

oomber~ at 5:00 P.M. LS
"C on the busincsti day

prior to the date of Comple
tion (the "Exch~ngc Ra

te"}; ~rovideci, hoWvcver, that 
if the Gxch:inge Kate

(x) is equal to or gretiter th
an 0.70 but less than 0.73, t

hen the l:xch~ui~;c Rite shri
ll he 0.73, a~n~i (y) is

greater than 0.77 but less t
hin or equal to 0.80, then t

he l3xchunge fttrie shall bc: 0
.77. `f'hc I?.xchange

Rage being grc~iter than ur
 equal to OJO or lo~vcr than

 or equal fo O.RO is x closi
ng condition under flee

til'Rn.

MEiI 23273A7Rv (4
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1.7 ~t this time, the Lschange; Rate cannot be determined but, ~s of September 22, ?016, the exchange ra
te

of nush~~lian dollars to U.S. dollars published by [3loomber~ is 0.7645. 'The exch~inge rate of

Australian dalla~~s into U.S. dollars is subject to fluctuation and may fluctuaCe between the date of 
the

SARA and the date of Completion and as such the rights contained in the SPftA, the Restated

CerciCcaCe and the Stockholders Agreement (as hereinafter defined) which are dependent upon the

Exchange Rate will not be determined until the business day immediately prccccling the date ot~

Completion, but iP the applicable closing condition is not waived, the exchange Rste will be between

0.73 and 0,77. tP the SPRA is terminated for failure to satisfy any condition to closing, including

without limitation the condition ChAt the Gxch~tnge Pate Ue gr~atcr than or equal to 0.70 or lower
 than

or equal l0 0.80, then the OFfer will not be consummated and the Company will return your Ordinary

Shires to you. '1'hc SPRA can he terminated by I.,evel Eq~~ity or the PArent without the oansent of any

Shareholder nn the terms tend conditions described in Article XVII of'the SPI2A.

2, OVERVI[:W Of 'fNE OFFER

2..1 Subject to the terms of the SI~RA, the Investor hereby offers to purchase all of a Shareholder's Ordinary

Shares nn the terms contained in this letter in the Cash Offer and/or Script (7tfer provided that:

2.1.1 the Sharehulders tender, in the aggregate;

2.1.1. I s~ mt~ximum nl' 563,725 Ordinary Shares (approximately 50.545°/p o(' the

loyal outstanding) to be pw•chs~sed by the lnves[or at a trice of AU~40.00

per Qrdinary Shore, such that the cash consideration payable by the Investor

pursuant to the Cash C)f('er does not exceed AU$22,549,000; and

2.1.1.2 a maximum oi' 551,575 Ordinary Shares (r~pproxim~tely 49,x55% of the

total outstanding) to be purchased by the Investor• in exchange ti>r the issue

of an equivalent slumber oE' shares n(' Common dock in the Parent

("L'xchan~;c Sh»res") pursuant to thu Script Ot'fer;

2,1.2 all Shareholders agree to sell and/a• exchange all nF their Ordinary Shares in the

Company pursuant la the terms summarized in this Ie:tter and contained in the SPRA, such

that the Investor will be granted the: ribht to purchase 100% of the Ordinary Shares; and

2,1,3 Ali Shareholders agree to the terms v1; and execute, the SRPA and those Shareholders

~~rticipaiin~; in the Script Ofler shall agree to the tcrrns ot, and execute, the Stockholders'

Agreement of the Parent attached hereto t~s "Anne.xure C" (the "Stockholders

Agreement"),

2..2 Sharc;holders may <<ecept either the Cash 01'Per or Script OfFer and they may accept both in respect oi'

part of their Ordinsary Shares. (-lowever, all Shareholders must fully participate in the OPPer Ind the

Propascc~ Rcstruclure, and the correct split must be Zchicved between the Cash OITar and Script Offer il'

the Series A financing is to proceed.

2.3 isach Shareholder may accept the Offer by providing their consent, together with their election cif the

Cash Ot'I'er ar Script Offer, as set out in U7e Offer Acceptance Dorm set out below,

2A iJnder the terms of the SPRA, each nP the Comp~iny and the Shareholders must make certain

re:presentations find warranties, t~ summary of which arc annexed to this letter and marked "Annexure

I<",

2,S Under [he terms oP the SPRn, (i) each Shareholder must agree to certain covenants (including but oat

limited to those desa•ib~d in Sections 3, I, 3.2, 4, I, 4.2 ~ncJ the applicable provisions oi' Sections 5.

and S,3 of the SPRA and the confidentiality provision summarized below} and (ii) each Shrareh
older

lh~l lccepts the. C1sh OI'Per in whole or in part (the "Gxitin~; Sh~rcboldcrs") must agree to certain

resu•iclive e<~ventints <~s surnmarizeci bi:low:

2.~, I Bach l-;xiling Shareholder is required to f~grc:c to anon-competition provision that

prohibits such Exiting Shareholder (noel its ~ftiliates) Pram directly or indirectly or in any

Mt:i ?3z~2a~s~.in
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capacity whatsoever, engaging in or helping others to engage in any busin
ess activity

which is competitive with the business of the Company and each of its sub
sidiaries as

currently conducted and Ws currently proposed to be conducted, 'The non-
competition

Ittsts Ior a period of eighteen months Poilowiiib the date of Ca7~pictian (as c~e:fned
 Uelow)

(such period, the "Restricted Period").

2.5,2 During the. Restricted Period, nn L~xitiiig Shareholder (nr such Exiting Shareholder's

ai'1ili~les) is permiUed (i) to solicit, recruit, contract with, induce or attempt 
to influence

or advise, any current rn• I'ormcr sales agent, client, customer, independent con
tractor,

vendor, licensor, current rn• (i~rmer employees ttir other t~gcnls or representatives 
ol; or tzny

other person thol has, as of the date of Completion, an employment, agency, independ
ent

contractor, oi• other relationship with, the Company or any of its subsidiaries (
collectively,

"itestricted Persons"); (ii) to impair such Rc;stricted Person's relationship with the

Company or any of its subsidiaries or hire, enb~i~e or enter into any co-owncrshi{~ 
or other

arrangement with any such Restricted Verson or (iii) to interfere with, or seek to i
nterfere

with, the relationship or ~otencial relationship between the Company or any oi' its

subsidiaries, on the one hand, and any such Restricted Person, on the other hand.

2.5.3 Shareholders sire prohibited li•om disclosing confidential information of'the Compa
ny and

its subsidiaries, including the existence of the SP►tA, without the consent cif the Investor,

Level Lqui~y and the I't~rcnt, unless (i) disclosure is required Uy law to comply wit
h ~

stock exchange, (ii) disclosure of such confidential information is required by a

Governmental authority under any law, or (iii) the disclosure is in ccmneeti
on with

peri<~rmance of the 5f'RA.

2..G Completion of the implementation o1' llie Proposed Restructure will occur in 
conjuncticm with the

closing ot'the Series A Financing, which is expected to occur 3 business days after the 
conditions set

out in paragraphs 2.1.1 to 2.1.3, and all other pre-closing conditions in the SPRA
, have been satisfied

or waived ("Completion"). '['he actions al' each party under the SPRA are interde
pendent but each

Sl~areholder will he obligated la transfer their Ordin~iry Shares to the Investor pursuan
t to the terms of

the SPRA once either all ~f the conditions have been satisfied or waived by th
e Parent and/or l..evei

Equity.

2.7 f f the implementation ~f the Offer is not Completed by 10 days following the Openi
ng Date, the Ofl'er

will IApsc and the parties will not be obligated to participate in or consummate the Proposed

Restructure end the Offer.

2.R Shareholders who accept the Script OPter must execute the Stockholders Agreemen
t as n Common

5tockhc~ldcr (as defined in the SIOCICI10IC~C~'S ~lgrecment} and their L~chan~e Sha
res will be subject to

the provisions of the ~rnended and Restated Certilicatc of Incoi•poralion of the Parent (t
he "Restated

Certificate") attached ns Annexure G and the Parent's Hylaws attached xs
 Annexure F. "f'he

Stockholders Agreement cont~iins a number of substantial restrictions on the ri
ghts of the Common

stockholders, a summary of which are ~nnexecl to this letter• end marked "Annexure 
L". Shareholders

are not currently subject to the types and extent of restrictions that Shareholders who
 accept the Script

Offer wi11 become suGjeck to under the Stockholders Agreement.

2.9 I'u~suant t~ the Restated Certificate:

?,9.1 Seniority. "I'he Series A Preferred Stock will be (i) senior to all other equity 
securities of

the Parent, including the Exchxngc: Shtu~es, with respect to distributions upon a 
Deemed

1_,iquidation Gvent tas dclined below) ar liquidation and with respecC to any divi
dend or

redemption, (ii) convertible into shires of Common Stack (initially al a one to one 
rE~tio)

(a) at any time at the holder's election or (b) automatically «pop the closing of a 
firm

crnnmitment underwritten public offering ~a-ith a price at least five times the Serie
s A

Original Issue I'ricc {calculated as described in paragraph {.6) resulting in grass p
roceeds

of at lest USD$50,000,000 or the consent of'the holders of a majoeity of the outstand
ing

shares of Series A Preferred Stock, and (iii) suhjecl to weighted average anti-
dilution

prote;ctian in the event lh~t the Parent issues shares ol'Common Stock at a price less 
than

the Series A Original Issue Price (calculated ~s described in paragrAph 1.6}, whic
h could

result in substantial additional d'+lution to holders of Cxchange Shares.

rn r: 123272478x. I ~1
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2.9.2 Dividends. Each share of Series A Preferred Stock will be entitled to
 non-cumult~tive

dividends in the amount of the Scries A Ori~in~l Issue Price (calculated as 
described in

paragraph 1,G) in preference to any dividends raid on outst~~nding shares 
of Common

Stock (the °`1'refcrred Dividends"). slier the payment of the Preferred 
l7ividends, no

dividend will be declared oc paid on sh~u~es oi' Cornmon Stock unle
ss the Series A

Preferred Stock participate in such dividend on an as-converted to Gomman 
Stack basis.

3.9.3 Liquidation I~reierence. In the event of (i} a sale o1~ the majority o1~ the Parent's

oulstsanding equity (whether by merger, stock, sale, consolidation, reorg
anization or any

other transaction}, (ii} a sole of all or substantially all o1'the I'arei~t's assets (
sub-clauses

(i) unci (ii) collectively, a "Ucemed LiquidHtion FvenY') or (iii) the liqui
dation c>f tfie

Parent, the holders oFSeries A Preferred Stock will receive a preferred return, 
prior to any

payments to the holders of Common Stock, including the Cxchange Shares, o
f an amount

per share equal to the sum of (1) 100% of the Series A Original Issue Price (a
 total cif

Aungao,000,000A0 converted into U.S. dnliars at the Exchange Rote) plus any

dividends declared but unpaid thereon less any Preferred Dividends previc5us
ly paid, and

(2) thereafter, an Amount per shire such Bolder of Series A Preferred Stock
 wc7uiti have

received if he, she or it haci converted their shares of Series A Preferred Stock
 into sh~res

of Commois Stack immediately prior to the Deemed Liquidation Event or 
liquidation oP

the Parent (regardless of whether such holder of Series A Preferred 
Stock actually

converted their shares of Series A Preferred Stock into shares of Common
 Stock) (the

"Preferred Return"). In the event the Preferred Return would exceed 3A times the

Series n Original Issue Price {calculated as descriUe<l iii paragraph 1.6) less any 
Preferred

I~ividcnds previously paid, the holders ~~I'the Series A Preferred Stock will 
rcc.eive in lieu

ol~ the Preferred Return, the greater of 3.0 times the Series A Originfil Issue Price

(calculated as described in paragraph 1.6) less any Preferred Dividends p
reviously paid or

the Amount such holder• of Series A Preferred Stock would have received 
if he, she or it

had converted their shares of Series A Preferred Stock into shares of Com
mon Stock

immediAlely prior to the Deemed Liquidation f:vent or liquidation of the Parent

(regardless of whether such holder oP Series A Preferred Stock actually con
verted their

shares of Series A Preferred Stock into shares of Common Slack) (thy 
"[,iquid~tion

Nreference"}. I-loldcrs of Common Stock will receive consideration in a Dcemecl

L,iquidalion Event or a liquidation o1' the f~arent only if the proceeds recei
ved in such

U•ansaccion are ol'~n amount sul`(icient to Cully saCisf'y the Preferred Return. A
ccordingly,

holders of Common Stock may not receive zny proceeds upon the occurr
ence of~ the

Deemed I..iquidalion E?venl or Iiquiclrztiuri of the 1'are;nt.

?.9.4 Redemption. After the five year annivcrs~►ry al' the date oP Completion, the holders of a

majority cif the outstanding shares of Series ~ PreE'erred Stock may require the 
Parent to

redeem all outstanding shares of Series A I'ref'erred Stack for a price per sh
are equal to

the greater af' {i) the Series A Original Issue Price (calculated as described in 
paragraph

1.6) less 1ny ['referred Dividends previously paid plus all declared but unpaid 
dividends

thereon plus the Rcdcm~Cion Dividends (~s defined below) oc (ii) the fair mark
et value

per sha~•e of Series A Preferred Stock (which shall he calculated by first multipl
ying the

revenue of the 1'arenl, calculated in accord~utce with the P'arent's past prc
ictice, for the 12

months preceding the delivery o1' the redemption request by 5.0 (the "L7'M 
Revenue"),

second multiplying the I, 1'M Revenue by the percentage ownership of the
 I'orent then

held by the holders of Series A t'rererred Stock {the "Redemption 
Amount"} ~~nd IasUy

dividing the Redemption Amount by the then aggregate number of outstanding s
hares oi'

Series A Preicrrcd Stock. "Redempti~m Dividends" means dividends at 
the rate per

annum of K°/n of the Series A C)riginal Issue ['rice (calculated as descrihed in 
paragraph

1.G} per share accruing nn the shares af' Series A Preferred Stock issued as of the 
Series A

original issue date (subj~et to Hppropriate adjustment) Prom and rifler the Series A 
original

issue dote. Redemption Dividends shall acorue li•om day to day, whether or not 
declared,

and shall be cumulative; provided that the Redemption Dividends shall he p
ayable only

upon a redemption of the Series n PrcFecred Stock as described in the Restated

Certificate. In the event that the Parent is not legally permitted to redeem the shares 
of

Series A I're1'erred Stock nn the applicable redemption clatq then it shill use

commercially reasonsible; e1'Forts to ruse sufficient funds to redeem all oP the 
shares of

Series A 1'rePerred Stock that were requested to be redeemed and if it unable to
 redeem

Mi:i ~?~~r2a~s~, i-i
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the shires of Series A Preferred Stoc
k within ane year after the redemption 

request, it

shall ef('ect a Deemed Liquidation Event u
nless the holders of a majority of the

ouCstanding shares of Series A Preferred 
Stock iwt redeemed elect otherwise.

2,9.5 Voting Rights. Gflch holder ot'shares of
 Series A Preferred Stack shall have the 

right to

one vote I'a~• each share al' Common Stock in
to which the shares of such Series A

Prclerred Stnck could then he converted
. )n additicm, the holders of Series A 

1'rsferred

Sloch shall have the benelil of "protecti
ve provisions" set forth in Section 4.2(c)

(iii) of

Article IV c>fthe ItestAted Certificate.

2.10 [;ach Shareholder will hive indemnity obligations to Lavel Equity and its affiliates i'or ill

representations, covenants And fraud or mis
representwtion mt~de by such Sharehol

der in the SPRA. In

addition, [,xiting Shareholders will also hav
e indemnity oblig~►tions for certain actions or

 inactions

taken by the Company, under the terms 
detailed in the SPRA. The indemnificati

on obligations of the

Sh~reholdcrs and the Compfiny are summ
arized in "Anncxure M" attached heret

o. Shareholders may

have to repay some or all of tl~e proceeds 
of the Cash Uf'I'er or return some ~7r alt of

'the sharps received

in the Script Offer (or pay cosh out of p
roceeds) to satisfy their indemnity obliga

tions, some oi' which

last inde:tinitely,

2,1 I Pursuant to the SP[Li1:

2.1 I,1 Shrareholders, on hehalf'of thernsclves an
d their assigns tend af'tiliates, will relea

se Level

equity, the Company, the Company's sub
sidiaries and their respective affiliates 

t'rom nny

claims, whether known or unknown, whi
ch such Shi~reholders may have as of t

he date of

ComF~lction with certain exceptions as de
scribed in the Sl'RA.

2,11,2 Shareholders waive any and all preem
ptive rights, rights of first refusal, right of first

offer or other similar rights such Shareh
olders hive as equity Folders of the C

ompany

relutin~ to the Proposed Restructw•e inclu
ding, without limitation, under any Gov

erning

C)ocuments (as defined in the SPRA), any 
shareholders' agreement ar other equity 

interest

agreements, orally or in writing, to pui•eh~se or acquire fi~om the
 Camp~~ny nr any

shareholder of the Company any equity 
securities in the Company, or any se

curities

convertible into or exchangeable I'or equity
 securities in the Company.

"L, I I .:i `f'he Shareholders will be required to appoint 5lephen John Qradsha«~ (who is

particips~ting in both the Cash Oi'fer end the Script Offer) t~s the Shareholders'

representative (the "Representative") to ~~
dminister end ace as their agent anti at

torney-in-

iact for and on their behalf with respe
ct to any indemnificucion claims under

 the SPRA.

The Representative shall have no duties 
towards the Shareholders except ~s exp

ressly set

f'orlh in the SPRn, and shall not incur
 any liability to the Shareholders, for an

y action or

action taken or not taken by him in eon
nectic:m ~Nith his service as the Repres

entative,

except for tjny liabilities imposed by 
law 1bi• grass negligence or willful miscond

uct. In

addition, the Represeni~tive shall not be li
ahle to the Shareholders for any apport

ionment

or distribution of payments made by him 
in good faith, A decision, act, consent ar

insU•uction of the Representtitivc shall c
onstitute a decision of all the Sharehold

ers and

shall be tin~l, binding and conclusive upon
 each such Shareholder. Each Shareho

lder is

required to give an uncandition~l end irr
evocable power of attorney to the Repres

entative,

alli~wing the ttepresentative to: (i) defen
d and administci~ claims for indemnif

ication

against the Sharchalders and (ii) take tiny
 actions necessary ca defend, pursue, 

resolve

and/or settle indcmnitieation claims under 
the SPRA !n the SPRA, each Shareholder

shall agree that he, she or it will be bo~mcf
 by any action taken by the Representati

ve in

aecordAnec with the terms of'the SPRA.
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`t'lilS SUMMARY IS QUALIFIED I
N ITS F..NTIRETY QY RE~F.TtGNCI

 'TO THT; SPRA, TI'tE

S'1'OCKIIOLI)C:i25 ACRCCMLN'I', ̀fl
iE RGSTA'i'ED CEItTiT'tCATG AN

U BYLAWS ATTACHED

tiI~,RF.'1'O. WIC 1J12GE YOU `f'O READ THESC
 DOCIIMGN'T'S 1N T1~EIR EN

TIRETY AND

CONSULT WITH YOUR OWN INllEP
[;NUGNT CUUNSI L ANU'I'AX AND 

FINANCIAL ADViS~RS

PRIOR'I'O MA1CiNC AIV GLGC'TION
.

3. FII1CTBiLITY TO PARTICIPATE

3. I You are eligible to participate in the Oi
'fer if you hAve shares regisCered in the Co

mpany in yow~ name

as ~t Srm in (3risbane, Australia on the O
pening Date.

A. 1•IOW TO 1'AR'T'ICIYA'1'I IN TI-IE ON'
I~Cl2

h,i To p~irticipate in the OI'I'er, you must 
return the Offer Acceptance Form by nn la

ter tht~n Spm in

13risbanc, nusU•salit~ un the dt~lc which i
s 10 days after• the Opening Date ("Clos

ing Date"), Por the

1'r~~~us.•~I ftrslrurtiirr. t~Ii~~r :uicl ticri~
w ~\ i~in;incin~+_t~~_i~rouce:I,L~~ti« must tcndu•:ill_ul'y<~ur._i)rdinury

Sl~t~rr, ~>ur triirl t~~ ~~ith~~r ~lu~ c ;i,li t fClcr ur 5rri~~t OIlex.

4.2 If you wish to partake in the OI'tcr, please:

4.2.1 Review this letter and all ini'ormation and documents cont~ineci
 herein and attached

hereto;

4.2.2 agree to the Offer terms by completing
 the Offer AecepCance Form set out be

low;

4.2.3 agree to the terirs of the SPRA by signing 
Use ~zpplic~►ble signalw•c gage thereto annexed

to this letter and marked "Annexure D
";

4.?.4 execute the enclosed perscm~~lised share transfer li~rm ,annexed to this letter ati

"Annexurc !3"; and

4.2.5 il'you elect to exchange your Ordinary 
Shares t'or L;xchange Shares, agree to be 

bound by

the Stockholders Agreement of the ('anent 
annexed t~ this letter and marked "Ann

exurc

C" ("Stockholders Agreement") by s
igning the signature pAgc thereto annexed 

to this

letter ~nci marked "Aunexurc C)",

,incl return signed copies of'etach ol'thc abo
ve d~cumcnts, together with your shEire 

c~rtiCcates for your

Urd'+nary Shares which certify your shareholding in the (;ompany, to Scan Uil,jore at

sean.dilj<~re ~~simpro,co snd bevel 1, 3
1 McKechnie nrive, F..ight Mile Plains

 Q1.D 4113 by the

Closing Date. !I' you have lost your share certiticatcs
 please contAct the Comrany for a cop

y of

al'IidAvit of lost share certificate. 1'hcre
 ttre Ni) WI'PtIDI2AWA1.. RICH'1'S fr

om the offer. Once

share certilicatcs for your Ordinary Sh
a~•es lave been delivered to the Compn

ny pursuant to the

01'fcr, they may not he withdrawn and 
you mny nit revoi<e or ch~ngc the n

umber of Ordinary

Sh;~res you deposited pursuHnt to the 
Cash Offer and/or the Script Offer, Hs ap

plics~ble, without

the prior written consent of (i) the Com
pany send {ii) Level Lquity.

4.3 In the event the exiting Shareholders tend
er, in the aggregate, more than 5(3,725 

Qrdinary Shares in

the Cash Offer (such tht~t fhe total consi
deration payable by the Investor to the 

Exiting Shareholders

would exceed A1J$22,549,000), the Plre
nt and/or the Investor will notify the Exit

ing Shareholders and

seek la negotiate with those Exiting S
hareholders to hive fhc:m tender a gre

ater portion of their

Ordinary Shares liar the Script OfFcr, sub
ject to any applicable I~ws that require equ

al treatment of ail

Sh~rcholders. in the event Any Shareholder fails to r
espanci tc~ this letter in the first 5 days fo

llowing

the t.)penin~ laatc, the PArcnt find/or Inve
stor will reach nut to, and seek to come to 

an agreement with,

those Sharcholclers. If'the Parent and the 
fnvcstor ire unable to agree with the Exitin

g Shareholders to

purchase a maximurn of'563,725 Ordinar
y Shares f'or the Gish Ot'I'er nn rn• bcliire th

e Closing Date, the

Offer will lapse.

=~.~ The QI'ler is open until Spm in Brisban
e, AusU•alia nn the Closing Date. follo

wing the close of the

Qfl'er, you ~~vill be informed of the propos
ed date oPCompletion,
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4.5 'fhe Oiler is personal tc7 you end you 
may not deal with oi• share or disclose 

your rights or obligations

under this letter (except to your prof'es
sinnal advisers under the confidentiality 

obligaYians in paragraph

13.1 hcreof~ without the prior written agr
eement of the t;omp~ny.

S. Kf?Y INC'OT2MATION

5.1 As you ire aware, the business of the 
Company comprises the clevelopme;nt, sa

le: and irnpicmenlution

of job m~nagemenl software 1<~r service
, project and maintenance conb•actors

 and the Company has

ol'liccs in Australia, the Unilcd Kingdom ri
nd the United St~tcs.

5,2 13ascd in Ne~v York. NY, c~ch Level I~
und is ~ privAte investment lirm Focuse

d on prnvidin~ growth

c,~pit~il to rapidly gr~~win~ soliware end
 inlerncl comp~~nic;s.

S.3 I'hc Proposed ResU•uclurc rellecls a eoiYimon restructure that Ausu•alia-don•iiciled technolo6Y

companies follow in order to obtain 
an increased likeliht~od of t'undin6 from United St

ates-bused

instilulianal venture capitol funds wind it 
is designed to enable eligible sharehol

ders of the Cc.~mpany

who arc residents in Ausu•~lia liar tax pur
poses to benelit from capital gain tax ro

llover relici~.

5.4 "I'hc i'ollo~vin~; additionll h~ickground 
in(i~rmation is provided for yow• benefit:

5.4.1 the nmaided and Rests~tcd Cerli(icate of Incorporation and 1:3ylaws of the I'urent

(`'Annex~rre C;" ttncl "Annexurc F" respect
.ivcly);

5.4.2 Stockholders' Agreement of Parent ("A
nnexurc C");

5.4.:i a shire c~pit~l t:~bfe of the P~~rcnt assuming, the Proposed RcsUucture Completes

5.4.4 the Stock Purchase and ResU•ucture agre
ement {'•Annexure A");

5.4.5 the most recent m~nagemcnl accoLmts 
of the Cc~mp~ny, which do not include 

R&D tax

incen[iv~ and Income "1'~x enu•ies pc;ncl
in~ tax compliance finalitiation I~~r the linancial

year, attached as Annexure 11 and Use un
audited consolidated linancit~l stutcm

ents of the

CompAny ai}d its subsidiaries liar the t
isct~l years ended 30 Junc 2014 and 30

 .Dine 2015

("Annexurc N"); and

5.4,6 Risk lactors described in Annexure.l,

i.5 Inuncdiatciy li>Iio~~~in~; C:ompiciion, the [3otu~d cal' [)irc;ctors of the Ntu•cnt will be cnt
n~irised i~f the

C~~Ui~~ving clircctors: licnjamin i,evin. ('h
arleti Chcn. I3rttd C:oup~r, Seun Dii.jc~

~~e, Stephen 13radsha~v,

uncl C'urtiti I'hom~ison.

~.6 We expect that the act proceeds ol'the 
Series A Financing ai•e expected to he 

~U~38,SUO,000 G~I'ter

deducting ol'lering expenses ol~ a~~pr
o~imatcly Al1$I,SOU,000, and will be used t~ppi•oximutcly as

lollows:

Use 
Minimum Amount

Purchase oi'SC3,725 Ordinary Shares fro
m the Investor 

A[J$22,549,000

— - — _
Worki~ Cat~ita) 

AU$15,9a 1,000

'1'~ta 1 
A U$38,500,000

'I'I•ie expenses to be incurred in developin
g and pw•suin~ the business plan o(' t

he Parent and its subsidiaries

cannot he prcciictc;d with zany d~grce, o
f certainty. The. li~regoing tahle represe

nts the Plrent's best estimate of

the t~lloculion of E,r~~c~eds ul' the Series A F'int~ncing htisul upon the current plan
s oE~ tlic Parent tend its

suhsicliari~ti and ~urrc~x economic and
 industry conditions. Moreover, alUiough the Parent his i

dcnlilicd

~,cncrul~y hoti~ i~ expects lu usa the ~~roc
ceds from the Series A Fintincins, the P~~

rent will have broAd discretion

in de:la•rnining the spccilic uses oi'thc p
roceeds and the 13o~zrd of Directors nfthe P

arent may find it necessary

or advisable to reallocate the nc;t proce
eds or use portions thcreol' I'ar other pw•p

oses, except that pursuant ca the

SI'RA, the Parent is prohibited from us
ing any of the proceeds received by it 

in the Seric;s A fins~ncing to
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declare a dividend or mt~kc flny other distributi
ons to the holders of its capitt~l securities o

ther than in the

Proposed Reslruct~n•e. The Shareholders will not 
have the opportunity to evaluate the economic, 

linancial And

other int'ormation nn which decisions on how to 
use the proceeds are based. As a result, the Paren

t's success

will be substantially dependent upon the discre
tion and judgment oP its management with resp

ect to the

~applica~ion and alloc~lion of the net proceeds ot'the 
Series A Financing.

6. CURRENT 7'RAl>ING

fi.l We r.nclose wieh this Oiler aL ~~Annexure FI" t
he mast recent manr~gemcnt accounts o!~ the Compa

ny,

which do not include R&D tax incentive and Inc
ome Tax enU•ies E~ending tax carnplilnce finllis

ation

fi>r the Iinancial year.

7. KEY 1>ATES FUR THE OFFER

7.1 The key dates for the OPi'cr are as follows:

Kcy F..vent 
Rate

Upening date ai'Otier ("Opening DHtc") 
The date oPthis letter

Closing date of OI'I'er ("Closing Date") 
10 days after the d:ate of this letter

f•~s~imated date oi'Completion 
3 business days after the Closing

(:)ate

Expected dace for issue of Cxchange Shares end
 Payment At Completion

for Cash Offer

Expected date for despatch of Share Cei~titicates tier 2 business dAys after Completion

Exchange Shares

8. PAYMF.,IYT MGTIIOD

8.1 If you elect to sell all ar some of yotu• Ordinary 
Shires to the Investor in the Cash Offer, you m

ust

nominate in the Offer Acceptance ('orm a hank acc
ount to which the Investor can make payment 

of

your ct~sh consideration on Completion by wire 
transf4r.

9. AVAILABILITY Of CAPITAL GA[NS "1'AX RO
LLOVER RELIEF IN RESPECT Or ISSUE

Or EXCHANGE SI-(ARI:S

9.1 Please see at "Annexure 1", a meinarandum prepared by the Company's tax advisors,

PriceWtrierhouseCoopers, an fhe expected tax treat
ment of the Proposed Restructure for residents 

in

Australia.

10. RECOMMENDATION

10.1 The bozirci of directors of the Company has un
animously resolved to recommend the Offer, Prop

osed

RczU•u<;ture rind Series A Financing to ail Shr~rcholde
rs as in the best interests of'the Company and 

III

She~rcholders.

1Q.2 level Lquity does not express any orinion or m
ake any recommendation Co the Shar~;holdc:is as 

to

whether and to what extent the ShAreholders 
should ~rarticipate in the Cash OPfcr and/or the S

cript

Offer.
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11. IMPORTANT NOTICES

Notices to Hpplicaint

i.l The informai.ion in this letter is not financial product advice and does not take into account your

investment objectives, tax ci~•cumst~nces, fin~ncia( situation or particular needs. This Iclter should not

be construed As tinanci~l, taxation, legal or other advice. The Company is not licensed to provide

financial product advice in respect of its securities or any other financial products,

1.2 If you do nol fully understand this letter including chc rights of and resU•ictions nn the Exchange Shares

and the obli~atians under the SARA or the Stockholders Agreement, or are in doubt as to how to deal

wiCh it, you shoulc! seek professional advice ii•om ycaui• lawyer, accountant and/or other professional

wdviser be1'orc deciding whether to participate in the O('i'er.

1.3 IP not sold in the Offer, the value of your Ordinary Shares may significantly appreciate or depreciate

over tine. The price at which the Investor is offering to purchase your Ordinary Shares may not be the

highest price that you could obtain i'or your Ordinary Sh~res now or in the tirture. !f you choose to

par~icipale in the O('('er, you understAnd and agree th~l you are giving up the op~rtunity to seU your

(~rdin~ry Shares to any E7erson At a possibly highe~~ price, now or in the future, and to receive the bene;fil

of future appreciatic,n, il'any, in the value of the Ordinary Shares sold fo the Investor. `f"here can be no

assurance, however, that the price of the Ordinary Shares will increase or to what extent.

11,4 Nn person his been authorized to give any infarmution or to make any representations not contained or

incorpui~ated in this letter in connection with the matters referenced herein and, iPgiven or made, such

information or representations must not bc; relied upon As having been so authorized by the Company,

the Parent or the Investor. This letter shall not, under any circumstances, create Any it~tplication that

there has bc:cn no change in the affairs oP the Compan~~ since the Opening llate or that the information

contAined herein is correct as of any time subsequent to its date.

11.5 Your rights as a holder of the Company's Ordinary Shares will be materially affcctc;d by the Proposed

Restructw•e end the Series A financing. It is important that you cxreFully read this letter and the

enclosures herewith in order la understand how the Proposed Restructure rind the Serias A Financing

~~~ill al'Fecl you.

No offer where Offer would he illegal

1.6 "Phis letter is provided to you on the basis th~f you are ra senior employee or sophisticated investor as

that term is defined in the Cnrpora~lons ~tc~ 2(JO!(Cth), or alternatively as a personal offer that fits

withi~i a small sole ol7er exemption under the Coipnratinns ~Ict 200/ (('.th),

I1.7 `Phis letter and the Of'1c;r Acceptance Form do not, and are not intended to, constitute an o1Ter or

invitation Ill i~t1Y 4)I~C(: Ill WI11CI1r or to any person to wham, it would not be IawPul co make such an

offer or invitation. No action has been taken to register or quolify the Uffer. The distribution ot'this

letter ~ncl the C?ffer ~eceptance Form (including electronic copies} outside Australia may be restricted

by law and persons who came into possession of this letter outside Austrwlia should seek advice of

qu<~lilied legal ec~unsel cm Ind observe any such re:sU•ielions. Any failure to comply wiUi such

restrictions may constitute a violation of Applicable securities I~~as.

I.8 'fhc Company has determined that the OPPer does not constitute a tender offer ol'the type gavei•ned by

sections 13(e)(4) ar 14(d) oi'the Securities exchange Act of 1934, as amended. Flowever, neither the

U.S. Securities end Exchange Commission nor any state or federal (Foreign or otherwise) securities

commission has approved or disapproved the Offer or determined i1'this feller or any other materials or

inl'armalion provided in connection with the 01Ter is accurate or complete, Neither the Company, the

P~irent nc~r the Inveslcu• are in tl~ie: business of dealinb in securities, and nothing in this Offer to Purchase

shall be read to cfiuse the Company, the Parent or the investor to be in, or ho►d themselves out ~s being;
in the business of dealing in securities.
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12. COVF..RNINC; LAW AND JUli1
5D(CTION

12. I 'I"his feucr and its terms dre govern
ed by the laws of Queensland, Austr

alia end the parties submit to the

non-cxelusive,j~u•isdiction cif the cour
ts of UZat St~~te,

13. (:ONFtUGN'I'fALITY

13.1 `('his letter, the information conta
ined in this letter and any informat

ion provided to you in connection

with the btfer is strictly confidenti
al, It m~iy not be disclosed by you o

r an your behalf to any person

unless it is required to be disclosed by 
law or regulation or to your IA

wyer, accountant or other

professional adviser as long as suc
h person is instructed by you as to

 the confidentiality hereof and is

bound by confidentiality obligati
ons (whether professional or otherwis

e) with respect hc;reta.

14. F;NQUIRICS

I~I.I If' you have an,y enquiries in relation to this letter, please contact Sean Ui{,jore by email at

sean.dil.iore;c;simpro,co or by phone
 on 0439 717 031 or consult your p

rofessional legal, tax, financial

or other adviser•.

IZegArds,

Seen l~il,jare
Chnirman of the Company

Sean Diljore
Director of simPRO Holding (Aus)

 Pty Ltd

Annexures:
A -Stock I'urehase and Restructure

 Agreement

(3 -Share Transfer dorm

C -Stockholders' Agreement of Pare
nt

D - Signat~n•e Pages ~c~ Stockholder
s' Agreement and Stock I'urch~se

 and Restructure Agreement

E -Amended and Restated Certilieat
e of lncorporatiori of Parent

t~ -Bylaws of Parent

C:i -Share Capital 'fable of Parent

!-I •Management Accounts

i -'1"aa Memorandum

,i -Risk Pactcsrs

K - RepresentAtions end Warrantie
s

L -Stockholders Agreement Restri
ctions

M -lndcmnitication

N ~- ~inaneial Statements
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orrN,rt ~cc~i~~rArvrr roRm

`fn; SIMPRO 1-IOLDfNCS (AUS) PTY I.TD ("INVES"I'OR") :1ND StMPRO HOLDINGS, INC.

("PARENT")

INSb',R'C SHAItI;I•IOI~nER NAMF,:
(Sh~rcholdcr)

SHARE?I10(~[)[~.It ADDRESS:

DATE:

Sh<ireh~~ider IRRI~,VOCA(3LY tcndci•s the t<~Ilawin~ Pll(.,LY PA1D ni2DINARY SI-IARF:S f'ar sale to the

Invcslc~r in the quanlitics and It~r the; consider~riion set out below, in accordance with the letter dated 24

Se~~lcmbcr 2O I G (Offer Lcttcr);

'f0'1'AL SNARES HL?L[) fiY
SI•IAREFIOLDw:R:

NUM[3GR OR SHARES ----.-- - -- -__ —_--_---[1NSER'i' NUMBER OF

'1'E~.NDF.ItCI)'C4 ~RUINARY SFInRlS YQU WANT TO SGLt. "f'b 'I'I-I f3

1NVEST'OR F'OR AU$40 tNV1 S'fOR A1' 1~ PURL(-IASG PIt1CC O(' AlJ$40 P[ R S}lARI )

PGIt SlIARF. ON TE12MS
O(~ SI'12A:

NUM13isR Ofa 51IARF:5 [1NSGt2'T' NUM[3GR OP
----__

"I'GNDG.RF.D'i'U OR[)INARY S}IARIS YOU WAN"T' '1'O SF.1.,1. 'I'Q '1'HL~;

1NVi~;S'i'OR tN INVfS'fOR IN f..XCFflINCiI? f'UR AN EQUIVf~LENT NlJMt3[:iR

C;XCNANGr P'OR T1IH~ Oi' LXC}-1f\NGG SI-TARES IN 'I'I-f(> I'~RGNTj

ISSU1~, OF TF~E
EXCI•iANGF BETAKES ON
TI~RMS OIL SPRA:

'1'hc Shareholder (i} acknowledges its Ordinary Shares are tendered subject to ttre terms set nut in the nPlcr

Letter z~nd the Share Itcscrucltu•e and Purchase Agreement enclosed ~t Annexurc: ~ to the Offer i,etter

("SPIZA"), (ii) by signing this OI'ler ~cce}~lance Form consents to the sale of all of the (:>rdinary Shares of'the

C'omptu~y to the Investor puisuani to the tr;rms of the OT'i'er I,CILCI' i111C~ lllf'. SPRA and till other c.r~nsaetions

contemplated by the Proposed Restructure and waives any rights it may have under the Company's current

constitution or othci•wise in respect ~~I' the sFilc of Ordinary Shares in the Company ~tnd the other transactions

conlemplatr.d by the Nroposed Restructure, inchiding, but not limited ~o, any rights of pre-emption or rights of

lirst rcl'usul, (iii) agrees to execute the signature pt~ge enclosed al Annexw~e U of the OPier Letter to accede to

the SI'RA enclosed at Annexure A, end (iv) if the Shareholder has elected to sell all or some of its Ordinary

Shares in exchange f'ai• the issue oP f;xohange ShAres (as defined in the OPfer Letter}, agrees to execute the

signature page enclosed at Annexure 11 of the C)fl'er Letter to accede to the Stockholders AgreemenC enclosed al

Annexure G of the OPier Letter (Stockholders Agreement) and agrec;s that the Exchange Shares are issued

subject to the terms oPthe Parent's Amended and Restated Certificate of Incorporation and f;ylaws enclosed at

nnnexure I3 and Annexurc F respectively. The Shareholder encloses with this application a signed copy of the

SI'RA and, if apnlic~ble, the Stockholders Agreement.
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[OPTION l: IPexecuting as a comp~ny~

Executed by acting by the following persons or, if'the seal is

affixed, witnessed by the following persons in accordance with s127 of the Corporations Act 2001;

Signature of director•

Name of director (print)

(O1'7'TON 2: If executing as an individual

Name

Signature of director/company secretary

Name ~f director/company secretary (print)

Signature

MEI 2327?478v.14
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ANNF,XURI; A

STOCK PURC:IIASL AND RCS
TRUCTURE AGREF,MGN't'

ui , ~>i~~~,~~a~t~:, . ,
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ANNLXURI ►i

SFIARL'I'RANSRER rORM

1~1F.1 23272478v 14
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ANNGXUR~ C

S'I'OCKHULDGRS AGRGEM~N'I'

MI?I 33373478v IA
215



~NNrxu~tL n

SIGNATURE PAGES TO ST
OCKI~(OLUGRS' ACR~GM[,

NT AND STOCK PURCIIASG 
ANU

TtE57'RUCTURG AGREEMEN
T
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ANNGJtURG C

AMEND[?ll AND I2LS"TA'f'Ell C~sR7'IF1CA'I'G O~ iNCORPORAT'ION OF PARIs
N'T

M(:I 2J37'?473v i4
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nrvN~xurt~ r

[3Yl.AWS Or PARENT

R•1(il ?3?72478v 14
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ANN~XUR~ C

SHARE CAPITAL "1'ASLE

Sinckltoldcrs Number of Sl~ares uC ~laml>cr c~f'Shares of t~ulh~ Uilutcd

Can~ntt~n tift)clt Series A I'refcrl'eQ Sttr~'!c Slis+rc r\rntiunt

Continuin~Stockholders SSI,S7S 0 551,57

Brfldley Couper 1 0 1

I..evel I 0 97,271) 97,270

Level CC 0 291,808 291,808

Option Plan (to be put in 
I IW,517 0 l Oq,517

place promptly after the date

of Completion)

Totals: 655,092 38').U7R 1 1,045,171
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ANNFXURGJ

R15K FACTORS

Before making a dccisian with resp
ect to [he Offer, ynu should caref

ully consider, in addition to the

other information contained in this let
ter and ifs annexures, the I'oll~wing d

iscussion of risk factors relutts to t
he

t)I'ler as of 24 Scpte;mber 2016. De
vclopme;nts subsequent to this dat

e could materially affect the infi~
rmalion

hl:IOW ttl' COUIC~ GI'CGl@ additional ris
k facto~•s not present as o1'2Q Septe

mber 2016. `fhe terms "we," "us,
" and

"cur," below reler, collectively, to t
he I'arenl znd its subsidiaries.

Certain Risks and ConsiderNtion
s Related to the C)ffer

'!'/rP snlr of Ordinary ;Shares in the C
rrslr Offer well ~~rectur/e the nppor

lu~tlry to sell such OrAtnnr~~ Sk
eres in

or,fn!lnwing nrr inillal pub/!c offeri
ng ("!PO"J, if n~r,~, of Parent's C,

amman Stack.

'fhc Parent's [3oard of Directors m
tzy evalus~le from lime-to time ~ p

otential future iP0 of the Parent's

Common Stock, An fl'O would cr
eate a public ma~•ket for 1'arenti's Co

mmon Stock into which stockhold
ers

could sell their shares following the iPU
. IY successfully completed, an IF'

O could involve an oFf'ering price 
per

share chat is higher than the oi'Per pr
ice contemplated by the O1'1'er (the 

"t )1"I:cr l'ric~:") and it is possible that the

trading; price of fhe Parent's Common
 Stock after an II'4 could exceed th

e C)I'fer Price. The Parent's ability
 to

successfully complete an (PO, shoul
d it elect to pursue such an allernativc

, is subject to a number of'signit
icant

risks and contingencies (some of wh
ich ire not within the control nt'the

 ('areal), including (i) the receptivity
 of

the securities markets to ul'I'erings b
y eumpt~nies in its {ine al' business, 

(ii} ecmtinucci growth in its business a
nd

financial results, (iii} the s~bsence of
 ne~~ttive. developments with resp

ect to its business or industry or t
he

economy in general, and {iv) succes
sful compleli~n vF review by the Se

curities and Lxehtznge Commission 
(or

its equivfllcnt in any other,jurisdiction
). Accordingly, the Parent cannot 

guarantee or predict with any degree
 of

certainty iP or when the Parent may
 be able to successfully complet

e an [7'C). However, if you deci
de to

~articipale in the C't~sh Of'Per, you wi
ll be giving up the opportunity to di

spose oi'the shares you sell in the 
Cash

O('i'er ~t ~ possibly higher price in or
 following an iPO.

l7~tr~re V~rlue of Jh~r !.'n►npnny's Ordinary 
Sl~crres mrq~ be [greater lftnn the Uff

er Price.

although there is cw•renUy nn tra
ding market for the Company's Qrdi

nAry Shares and none is expected

to cicvclop I'or the foreseeAble 1'ucur
e, you mfly be able to sell yow• Or

dinary Shares o('the Company at a 
future

date, but ('or either <~ per share purchase price that i
s greater or less lh~n the OPPer pr

ice or f'or non-cash

cunsideralion, the ultimate value o1'
 which mE~y be greater or Icss thin

 the Offer I'ricc. If you accept the Cash

~)I INI'. VOU \NOUIC) f10( IJC
 able tip sell yoin• (7rdinary Shares i'r

n• consideratipn greater than the O
ffer Price.

You may be able to exchange your 
Ordinary Shares oP the Company at 

~ f'ulure date, but for non-cash

considert~tion, N1e ultimate value n1' wh
ich may he greeter or less than the 

value of the shs~res of Common S
tock

of Parent ynu will receive by partic
ipating in the Script nff'er. If you ac

cept the Script OPfcr, you would n
ot be

able to exchAnge your Ordinary Share
s of the Company in the future for

 consideration greater than value o
f'the

shf~res c~i'Common Stock of Parent yo
u will receive Uy p~trticipaling in th

e Script C~1'fer.

l~nlr~re f'rnreeds 1'rr}~nh/e In Hnl~le
rs of Pare~7t's Conamo~z Slack Wtl/ b

c~ Severely linpnired by Llgr~irint
ion

f're/erences nn P~ren1's PreJ'errerl S
~nck.

li'you elect to participate in the Scri
pt O1'Fcr, Future proce~cJs payable w

ith respect to Common Stock of

the Parent will be severely impaired 
by the substantial liquidation prei-ercn

ccs of Parent's preferred stock. 
If

either the Parent or the Company is so
ld ('or an amount less than or equal t

o the aggregate liquidation prefere
nce

(~U$40.000,000 converted into U,S. 
dollars at the Exchange Rate} as oi' t

he date o1' Completion, subject 
to

acl.jusUncnt). the h~~lders of Parents Com
mon Stock will receive nothing in 

connection with such trans~~ction. If'

ci~h~r the Parent or the Company is 
sold For ~n amount greeter thin the 

agerebate liquidation preference, t
he

I}olders of Parc:nl's Common Stoc
k (As a result of the Script Ot'

Per} will receive consideration from 
such

acquisition only after payment of s
uch substantial liquidation preference

 to Chc holders of Series A Pref
erred

Stock oP Parent and the holders of an
y other series of preferred stock Parent

 may issue in the future.

Ynu Nlay Nnf 13e Ah/e to Se/1 P~iren
l's Cnmrnnn Stock nr the Vr~/ue Ynu 

Receive May be Less than Wlrrrt y
ou

Could Kecelve by ~lcceptirrg Nze Cash
 Offer. You should lie Preptn•ed

 l0 1/old Your Sltnres of Parent
's

Conr~rrnn Slack InrleJlnJlel~~.

'there is currently no public market for 
shAres of either Parent's Common S

tock nc~r Company's

Ordinary Shares end each of UZc Com
pany and the i'arcnt may never ha

ve an IPO and no rnarfcet may 
ever

develop for any such shares. li' you 
accept the Script Offer, the share

s of Parent's Common Stock you 
will

re:ccivc are •`resU•icted secw~ities" under U.
S. federal ~~id applicable state secur

ities laws and, as such, may not 
be

transf~crrcd, sold or otherwise dispc3s
ed of except in compliance with fe

deral registration and applicable 
state
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qualilicalion requirements or unless an exemption li•om such regisU
ation and qualification require:mc;nts is

u~~~~il~blc. In a~idi~iun, you must comply with significant restrictions on trans('erability contAine~! iii the

St~~ckholdcrs Agreement, prior to any transfer of the shares oi' Parent's C,o
mrnon Stock. li'you accept the Script

OFI'er, you should be prepared to hold your shares of Parent's Common 
Stock indefinitely. 'there may never be a

public or private market for Parent's Common Stock or the Company's 
Ordinary Shares and you may never be

able to dispose of your Ordinary Shares or shires o1' Parent's Common 
Stock at ~s price you find attractive, or at

all.

Certain Risks Related to i'arent's Csipital Stock

Nnrert! does ~tnl fnlend to pay ony ens/: rllvirlenr/s in the./oreseerrble fu~eire
.

Parent does not anticipate declaring; or paying any cash dividends in
 the foreseeable Future. Parent

intends to reinvest any earnings in the growth of its business. Paym
ents of future dividends, if any, will he at

the discretion of Parent's i3~ard or Uircctors in flccord~►nce with its governing documents after taking into

~~ccount various factors, including F'arcnt and its subsidiaries' end the Co
mpany's business, operating results <lnd

lin.incial condition, current and f~n~icinaled cash needs and plans for expa
nsion.

Arldi/inna! sJnc~k Issunnec~s by Ilse Cnmpnny nr t/~e Pnreril coulr! resrtlt irr si~nlJtcan! dllulion to the

Campar~y',s nr NrEr Parent :s stocklrnl~l~rs,

AdclitionHl issuances oP each oP the Company's or Che Parent's stock will r
esult in dilution to existing;

holders ot'thc Company's stack And/or the hniders of the ParenCs stoc
k I~~Ilowing the acceptance of the Script

Offer. 'fhe amount of dilution could be substantial depending upon th
e sire of the issuances. In addition, the

Series n Preferred Stock being issued in the Series n ~inancin$ has an
ti-dilution protection which could result

in further subst~iniial dilution to holders o('Parent's Common 5taek,

I~rdemnlficrrtln~r nn~! L.inGtlity nf!!re Shnreholders.

l:~ch Shareholder will, in accordonce wiU~ the terms of the SPRA, be 
severally, end not jointly, liable

Ibr the incicmnil~cations obligations of'such Shareholder. "I'hc 13xiting Sharehol
ders will, in accordance with the

terms of the SPRY, he liable for indemnification obligations of the Company, subject to the ter
ms and

limitations surnm~rized in Annexin•es K send M. In certain circum
st~nees the liability of the CompAny and/or

the Sh~~reholders is not subject to any o(~the limitations in the SPRA. See 
Annexure M.

Ccrtnin Rislcs Related to the i3usiness

N'e nrny nor be pro,Jll~rLle in future perinr/s.

We expect thflt our expenses will increase in future periods as we
 implement initiatives designed Co

grow our business, including, amonb other things, the development and mar
kelin~ of new services and products,

es~ansion of our i~~frastivcture, international expansion to the United
 States znd general and administrative

expenses. If'oitr revenues do not su('ticiently increase to oi'1'set these e
xpected increases in ope~•ating expenses,

r~ve rn~y incur significant losses and will not become profitable, We ma
y not be able to s~chieve pcoFitability in

the future. Any failure tc> achieve protit~ability may materially and adversely affect our b
usiness, results of

operations and financial condilian,

~ve,/'ncc lnlense com~re111inn,%roan ollter praduc~ers of wnrk/brce ~nan
ngemenl sof!►+~nre jar trade cnnlrnclnrs,

which cr~u/d ne~allve/p im~~net our hu,slness, results ~/' operntin
ns Rnrl ,Jlnancln/ condition nrid cruse our

~nnrkel share rn decline.

'the market I'ar our service rnanagemenl products is campc~itive and subject to 
rapidly changing

technology, shifting customer needs end frequent inU•oductions ol~ 
new products and services. We expect the

inCansily of competition to increase in the future as new companies
 enter our markets and existing competitors

de.vclap stronger c~ipabilities. Our competitors mt~y be able to devot
e greater resources to the development,

promotion end wale ol~their products than we can to Dols, which cou
ld Mow them to respond more quickly th~u~

eve can in ne~v technologies and chznges in customer needs and achieve wi
der market ~ccep~ance. F3ccause the

barriei:s ~o cnU•y into the service management industry segments are gene
rally low, we expect to continue to lace

competition from new enU•~nts. We also encounter competition from a bro
ad range ofcompanies in the United

States mlrkct, which possess greater resources th~in we do, and smal
l independent companies that compete

primarily on the basis ul' price. We may not compete ef['ectively and com
petitive pressures might prevent us

from ficquiring and maintaining the customer base necessary f'or us to be
 successful.

I/' ~ti~e rin no! prevail !ir rrn r~rtelleclr~i~/ property riKh~s illspute, we pray 
he suhJecl 1n slgnlficnn! /InbllllJes ar

reyr~lrei( In !lcenee rightstram n J/tire/ partp.

Mll 23272478v 14
223



Although we believe that our products do not in
ti•in~e upon the proprietary rights of third part

ies, we

clnnot assure you that third pasties will not ~~ssei~
t infringement claims against us with respect

 tc~ current or

future products, or that any suci~i assertions will
 not require us to eater into iroyalty arr~n~e

ments or result in

costly litigation, ar result in us being unable to use t
he intellectual property,

The failure to adc:qurzl~ly protect and enforc
e our intellechial Property and other proprietary

 rights

could materially harm our business. If we resort to IegAI praceedin~s to enforce or 
defend our intellectual

property rights or to determine the validity and s
cope of the intellectual property or athcr propr

ietary rights of

others, the proceedings could b~ burdensome and 
expensive, even iF we prevail, and if we do not, 

we may be

suhjeet to signif'~cant liabilities or required to lice
nse ribllts from n third pai4y at substantial cost, 

or be F~rohibited

from selling our products.

We mrr}~ exper~tence slgniflCa►~! qunrler/y nrrd nnnunl Jlr~ctunl
io►as in or~r aperalrn~ results rlue !n o number oJ'

%rrclnrs, whlcfr makes or~rfuture npertrling resul
ts ~llf/lctrlt to prerticl.

Ow• quarterly and annual operating results may 
I'lucluate signiticantly due ~o a variety of i'aetors, 

many

cal'which arc nutsidc ol'our control. As q result, c
omparing ow• operating results on aperiod-to-p

eriod basis may

oat be meanin~;flil. You shc~ulcl not rely nn our pa
st results as an indication of our future perf'orm

Ance.

Paclo~s that may affect our operating results in
clude:

• our ability tc> increase sales to existing cusl.omers en
d co renew agreements with our existing custom

ers

~t comp~r~ble ~~riccs, particularly larger customer
s;

• our ability to atU~~c~ new customers in the Ut~iled 
Stt~le:i;

• changes in ow• pricing policies or those of ou
r competitors, or pricing pressure nn our solt~aarc 

and

related services;

• ntix end average selling price ofproducts sold;

periodic fluctuations in demand I'or our soi'twa
re end services;

• volatility in the s~tics of ow~ software tend timi
ng oi' the execution of new and renewal a

greements

within such periods;

reductions in customers' Uudgets fi r inf'ormatinn
 technology purchases and delays in their purc

hasing

cycles, peu•ticularly in light ofrecent adverse glob
al economic conditions;

• our ability to develop and implement i~~ a ti
mely manner new soilware and enhancements that 

meet

customer rcquircme;ncs;

• nur ability to hire, train and rets~in key personnel;

• any significant cht~n~es in the coitipetitive dynamics of our market, inclu
ding new entrants or

substantial discountingoFproducts;

• our ability to control costs, including our operati
ng expenses;

• any significant chtinge in our ('acililies-related cos
ts;

• the timing of hiring personnel and of IArgc exp
enses such ~s those Ibr trade shows and tl~ii

rci-party

professional services;

• ~;enerti) economic ecmditions, and events <~r ecmditions that aFf'ect in the workforce management

sc>fl~v~re industry in pai4icul~u~;

• ~iur ability to ap~roprir~teiy resolve any disputes r
elating to o~n• intellectual property; anti

• the imp~et ol'a recession or any other ~d~~e:rse gl
ohal economic conditions on our business, incl

uding a

defy in signing or a Failure to sign significant 
customer agreements.

We have in the past experienced, and we m1y con
tinue to experience, significant variations in 

our Icvel

of sales. In recent periods, several of our custom
ers and potential customers hAve delayed purc

hasing decisions.

Such vtirialions in our sales, or delays in signing
 or a failtirc ro sign or renew significant custo

mer agreements,

have led to signi('icant fluctuations in our cash flo
ws, re~~enue and deferred revenue on a quarterly 

and annual

basis. Our aper~ting results have been imracted
, and will likely continue to be impacted in the 

near term, by

any delays in signing c>r Failures to sign si~niticant 
customer agreements. Failure to achieve our qu~i

rterly gaols

will decrease the v~rlue of Parent sand accordingly Pa
rent's secw•itics.

/f we Lire t~noble !n !rt/rorh~ce, rleve/op nnrl mar
ke! ne~v ~~nd enhancer/ versions of our software

 prnrluc~s, we

mnV he pu! a1 r~ cnmp~!llive disa~tvnrel~,~~e.

Otrr success depends on c>ur continued f3hlllly' 
LO inu~oducc, develop and market new and en

hanced

versicros of nur sottw~tre products, However, we 
cannot assure you that this process can be maint

~incd. We

plan to continue o~n• investment in product devel
opment in future periods, It is critical to our success t<~r us to

~inticipata changes in technology, industry stand
ards and customer recµiir~ments and to succes

sfully inU~oduce

new, enhanced and competitive products to meet 
our customers' and prospective customers' needs

 on a timely
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basis. 1-(owever, we cannot assure y
ou that revenues will be suf'licient to suppor

t the future product

devclopinenl that is required I'or us to tie competitive. Alth
ough we may be able to rele~t

sc new products in

addition to enhanccmenls to exis
ting products, we cannot assure

 you that our new or upgraded 
products will be

accepted by the market, will not
 be delayed or cancelled, will

 not co~itain errors or "bins" t
hat could affect the

performance of the product or ca
use damage to users' data, or

 will not be rendered obsolete U
y the introduction

of new products or tecFinological
 developments by others. If w

e fail Co develop products that ar
e competitive in

lcchnology and price end Pail to 
meet customer needs, our marke

t share will decline and our b
usiness, results of

oper~tions and financial conditio
n could suffer materially.

Or r intcrn~rlfona/ sales and 
operntlnns subfec! t+s to n~/rlitin

nrr/ risks that cn~r ar/ve~:se/y a
jfec! our h~eslness,

results of operalions nnt(fl~rnncl
rt! cnnrlitinn.

We: rcc~ive sales from customer
s located outside of Australia,

 and we are continuing to ex
pand our

international operltions as part o
f our growth sp~ategy. Our i

nternati~na! operations subject 
us to a variety of

risks, including:

• increased management, U•avel
, inll•aslructure and le~ai compliance costs associ

ated with having

multiple intcrn~lional operati
ons;

• longer paymcnl cycles and diffic
ulties in collecting recounts rec

eivable;

• the need to localize our product
s and licensing programs for i

nternational customers;

• lath of ('s~miliarity with and w
~expected changes in Ioreign re

~ulatary requiremenes;

tluetuaiic~ns ii7 currency exchange 
rates;

the burdens of complying with a 
wide variety of f'areign laws and 

legi~l standards;

increased tinanci~l accounting 
and reporting burdens And com

plexities;

weaker prole;ction of inteil~ctu~al 
property rights in some counU'ie

s;

• overlapping ol'dif'Perent tax reg
imes; and

• political, social and economic 
instability abroad, terrorist attack

s and security concerns in gene
ral.

Any o('lhese risks could harm 
our ineernational operations sand

 reduce our international sales
, adversely

~f1'ecting our business, results 
of operations, tinsncial conditi

on and growth prospects.
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ANNF,XUR~ K

REl'it~SFNTATIONS AND WARI2AN1'1[
:S

The surnmary below is yu~lificd in its entirety 
by reference to the SPi2A Attached to thi

s letter:

"I'he Company is required to make certain
 rcpresentatic>ns and warranties to Level

 Equity regarciing the

matters described in Ariiclu ~-._f of the SPRA, which representations end
 warranties are qualified by any

infi~rmation included on corresponding discl
osure schedules to the Sf'KA (the "1>isel

osure Schedules")

prepared by the Company Pc~r this purpo
se. As described in Annexure M, the 

Company and the

[:xiting Sh~rehc>Iders are obligated to ind
emniFy [,evel Equity agAinst any •Losses 

{as defined in the

Si'R~1), arising oul of'or resulting from the
 breach ol'any representati~ns ar warrant

ies of the Company

in the following manner: first, by the Exi
ting Shareholders, severally, in the 

proportion that the

consideration received by each such Cxit
ing Shareholder bears to the total amount

 paid in the Cash

Offer, si~bjec~ to the Exiting Shareholder
 Lap (as defined below), and second, b

y the Company, the

Investor and the Pai~cnt .jointly and severz
lly up to the Cap (as hereinAfter defined). 

In addition, the

Company and tl~e [sxifing Shareholders ace o
bligated to indemnify Leve{ Equity agains

t losses arising

out of or resulting (i•om the breach of any 
af'the representations and warranties regardi

ng existence and

power nl' the Company, subsidiaries of th
e Company, authorization of transfer of 

the Company's

Ordinary ShZres, capit~{iration of the Co
mpany, non-infrin~cment of intellectual pro

pai~ty, taxes and

Company brakcrs (the "I~undament~l l
icpresentations") in the same manner as 

in the rreceding

sentence e~ccpl that in this instance the Czp
 wi{I be 100'%v ol'the amount paid by Le

vel Equity for its

shires of the Ps~rent's Series A Preferred
 Stock (or AUll$40,000,QdO) converted i

nto United States

Dollars at the E:xchan~c Rate (the "Aggreg
ate I,evci Investment Amount').

Each Shareholder is required to make ce
rtain representations and warranties to Lev

el Equity regarding

the matters described in Article VII of t
he SPRA. Cach Sharel~oider, on 1 severa

l and not joint basis, is

obligated to indemnify Level 13quity against
 any Losses arising out of or resulting P

ram the breach of

any such representations or warranties up 
to an amount equal to (i) the cash consider

ation received by

an Exiling Shareholder or (ii) the value 
ofi the Exchange Shares received by any

 Shareholder that

accepts the Script Oflcr, in each case con
verted into United States Dollars ~t the

 exchange Rate (tire

"Selling Shareholder Cep"),

ti~f~: ~~;~~~~t~k~ ;~i 226



ANNF..XUR~ l..

STOCKf10i,DFRS AGRf~.FM1NT RRST
RtCTtONS

`I'h4 summ~u•y helow is qualified in its entirety 
by reference to the Stockholders agreement 

attached to this

letter:

Drag Along Rights (See Section 3.6). il'(i) the E3oard of Directors of the Parent, (i
i) the holders of

m2jority of'the outstanding shares oP Series
 f1 t'rePerred Stock and (iii) during the period 

of five (5)

years from the date of the Stockholders Ag
reement, solely where such Deemed Liq

uidation Event

values the equity oP the i'arent at less than
 AU$107,A51,000 converted into U.S. dol

lars at the

Exchange hate (the "Post-Money Valuation")
 at the closing of such Deemed Liquidation 

Event, the

holcicrs o1' a ma,iority of the outstanding shar
es cif' Common Stock, approve a Deemed 

Liquidation

Cvent, all parties to the Stockholders Agree
ment will be required to vote in favor of s

uch u•~nsaction,

execute any documentation necessary to a
ccomplish such transaction and take any 

other actions

required to el'1'ecl such as transaction subject
 to the requirements set firth in Section 

3.6(c} of the

Stuckhold~rs Jlgreernent. L:ach Folder of shares of Cpmmon StOCIC gh
Cl SCI'IES /1 PPCfCI'I'CCI 

StOCI{ is

+•equired to grant any nominee nl' the Parent 
an irrevocable proxy and power of t~tlorney 

to take all

necessary actions and eaecule rind deliver all
 documents deemed necessary or f~ppropriale

 to et~Peoluate

any [deemed Liquidation Event subject to Sec
tion 3.6 of the Stockholders Agreement.

Trantifer Restrictions (Section 3.2 of the St
ockholders Agreement). Common Stnckhotders are not

pci7nitted to U~~nsfer their shares cif Common 
Stock unless such Cr1n51'er complies with the 

right of first

refusal and co-sale rights described below 
or the holders c>f tt majority of the outstand

ing shares v1'

Series A Preferred Stock approve such tr
ansf'cr, unless the teansfcr is a Pcrmitte;d "Tra

nsfer. Permitted

`fl•ansi'ers include, I'or Common S~ockhold~rs 
(i) lhat are natural persons, U•ansfe~~s of Co

mmon Stock lc~

(a) the Parent, (b) the spouse, parent, sibling
 or descendants of such person and all trusts 

i'or the benefit

of the stockholder or such persons formed
 for bona tide estate planning purposes so

 long as the

Common Stockholder retains dispc~sitive and 
voting conU•ol of such shares of Common S

tock, or (c)

such stockliulder's estate or the beneliciaries of such stockholder's will or 
testament upon the

st~~ckhcilder~s death; (ii) that arc trusts, lr~ns
f'crs of Common Stack to (a) the Parent 

or (h) the

hencliciaries ol'such u•usl; and (iii) that are e
:nlities other than trusts, transfers of'Common 

Stock to (a)

the: Parent or (h) Any of its affiliates; provided, th
at any Cransfei~ee shall be subject to the same

 U•ansfer

restrictions as the U•ansl'eror stockholder; and
 provided further, that with respect tv tr

ansfers made

pursuant to clausa (i) above, if' neither the 
transferor stockholder nor such stockholder's 

estate or ~

beneficiary thereof rett~ins dispositive and vnti
ng control over the subject shares oi'Comm

on Stock (an

"Unwinding Event"), then: (A) the initial transferring stockholder (or Nie bencliciary oi' such

stockholder's estate) shall promptly notify the
 other stockholders of the 1'~rent end the 

Parent of the

pending occurrence ot'such Unwinding l vent an
d (l~) immediately following such Unwind

ing Invent,

~vithoul limiting s~ny other rights oc remedies
, such initial transl'crring sCockhalder or such 

stochholdei's

estate (or a beneficiary thereof, t~s the case m
ay be) shill tike All actions necessary to pror

r~plly ei'fect 2

transfer of all the shares of Common Stock held
 by the relevant permitted transferee either 

beck to such

Common Stockholder or to ~nolher entity or
 individual that qualifies t~s u permitted G•ans

feree of such

initial u•anslerrin~ Common Stockholder {in
cluding such stockholder's estate or a benefic

iary thereof).

In addition, a Shareholder may not u•ansfer 
their shares of Common Stock unless the 

b~unsl'eree

executes ~ joinder agreeing to he bound by the Sto
ckholders ngre4ment and, ii'such transfer con

stitutes

a Deemed I,iquid~tion l3vent, then the holde
rs of Series ~ Pre('erred Stock must receive th

e Preferred

Return ~mlcss the right to receive the I'rcf'crr
cd Return is waived or a holder of Sci'ies A

 Prc;i'crred

Stock clecicies not to participate. Also, il'a stoc
kholder is an entity that was formed I'oi• the so

le purpose

of directly or indirectly acquiring equity secur
ities of the P~rcnt or his no substantial asse

ts, then the

equity holders of'such entity stockholder may
 only transfer their own equity securities in 

such cntiry

stockholder in compliance with the transfer rest
rictions in the Stockholders Agreement.

Right of First Refusal and Co-bole Rights (S
ee Section 3.3 and 3,4 of the Stockholders Agre

ement). In

the event that a Common Stockholder propose
s to transl'cr any Shares (as defined in the St

ockholders

Agrecrne.nt) other thin certain permitted transfe
rs described in the Stockholders Agreement, 

the holders

of Series A Prel'crred Stock shall I1Wve a right 
of first rel'us11 with respect to such Shares

 and the

Company has a secondary right of refusal in t
he event that the holders of shares of Series n 

Preferrcci

Stock choose not to exercise their right o1' first 
rei'usal with respect to all of the Shares proposed 

to bc;

transferred. II' all of the Shares proposed to be h•~nsic~rred 
are not pw•chased by the Company and/or

the holders of Series n Preferred Stock as set I'r
n~lh above, or any holder of Series A Preferr

ed Stock
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~~ropc~ses lc~ tr~inslcr any Shares, each holder of Common Stock and Srries A Preferred Stock may elect

ti> exercise il~ right c~i~ co-sale end p~iKicipAtc cm a pro rata basis in the trt~nsf'erring holders proposed

stile of the Shares. 1I' piny holder exercises llieir co-sale rights, the canside:rati<~n received from such

U•ansaclion shall be alloc~led among III of the particip~~ting hc~iders us il' such transaction wws a

teemed Liquidation Eivent.

F3oard of Directors (See Article II of the Stockholders Agreement). After the consummation of the

Proposed Restruct~n•e, the E3onrd of Directors of the Parent and the governing bodies of its subsiciiarics

shelf consist of up to six members comprised of: (i) two members designated by Level Equity (who

shall initially be [3enjamin Levin end Charles Ghen), provided that the numher oi'directors designated

by Level Gquity will he decreased to one director on the first date nn which Lcvcl Tquily holds less

tht~n 50% of the shires nl' Series r1 I're:lerred Stock purchased by level [:quity under the SF'RA; rand

(ii) li~ur memhcis elected by the holders of majority of the sh<trey of Crn~mon Stock held by all

C'ormnon Stockholdcis (wlio shell initially be Braid Coupes, Sean Dil,jore, Stephen BrtuJsh~w sand Curtis

I'hom~~sc~n). in addition, the Pure;nt sh~ill invite u representative c>f each of Le~~el ~quicy and the holders

cal' ~i majority e~f the Common St~~ck held by the <.'umman Stockholders to attend all meetings ot~ the

f3o~~rd of [)i~•ectors ot'thc Parent in ~ nonvoting observer capsicity Find provide such representative with

copies of all notices, minutes, consents, and other materials that are provided to the members of the

13oui•d; provided, however, tht~l (i) such repi•esentt~tives shall agree to hold such inlbrmation in

cnnPidence and U~ust and (ii) in ee~•tnin cireumst~nces the Pt~rent shall not be required to ~~rovide access

or ini'orm~lion to such representatives.

RegisUation Rights (S~:e nrlicle V), (.'ommon Stockholders holding mare thin 5% of'thc outstanding

shires of Common Stock will be entitled to participate with the holders of Series A Preferred Slack in

two demand rcgistrltions. In addition, the Common Stockholders holding mo~~e than 5%~ nt' the

<~utst<inding sh~res of Common Stock will bu entitled to participate with the holders of Series A

Prcfa•rcd SU~ck in the event th~l the holders of Series A Prelcrrcd Stock exercise their short-form

rcgisu-aliun rights or .̀ pi~gYback" rc~istrtUion rights (cxccrt that such Cc~mniun Stockholders may be

lirsl excluded Il•om any crcrcisc ul'thc "piggyback" registration ri~,hts il~re;qucstcd by an underwriter).

In tulditiun, Common Stockholders shill be ~~rohibited from transferring any shares oPCommon Stock

ur other equity sccuritics within 90 days <ti'ter any registrati<m ol~sh~res of Commcin Stock.

• Preemptive 12ights. Common Stockholders ire entitled to purchase equity securities pr<~posed to he

sold by the Parent if end to the extent that holders of Series r1 Preferred Stock decline to exercise their•

right to purchase such equity securities in full, suhject tci the Parcnf's right to reduce the numUer of

cquit~~ sccuritics ~ Common Stockholder may p~n•ch<~s~ by c~ercisin~; such rights on ~ pro ialA basis.

• Misccll~~ncous, C:~~mm~~i7 Slockholdcrs must take any rind all ~~ctions to ~:rmit the I'~rent to comply

with any end ul! of its obli~aliems to level I:;quity, even il~thc Common Stockholders did not approve

stash action.
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ANNEXURFM

TNDEMNI F1CA'I'fON

The summary below is qualified in its entirety by refai•ence to
 the SPRA ~ttaehed to this letter:

• The Company rind the f;xiting Shareholders will indemnify 
Level Equity and each of its affiliated and

related persons (lhe "Indemnified Parties"} against losses 
incui7•ed by the Indemnified Parties from

the matters described below and III such Losses shill be satis
fied (i) first by the Cxiting Shareholders,

seve~•~Ily, in the proportion that the consideraCion received by ea
ch such Exiting Shareholder bears to

the total amount paid in the Cash OI'ter subject to the t xit
ing tiharehoicler Cap end second, by the

Company, the tnveslor and the Parent jointly and severally up 
to the t:ap:

o any inaccuracy in any of the warranties or representations 
of the Company in the SPRA as

supplemented by the disclosw•e schedules;

v Any failure by the C:ompt~ny to ~ecfi~rm or comply with an
y covenant or obli~~tion in the

SPRA;
o any I~inbility oFthe Company arising; ii•om those matters disc

losed an Schedule 11.1 Attached

the SPRA (collectively, the "Specified Claims"); and

n fraud or intentional misrepresentation by the Company.

• 'i'he Shareholders, on a several and not,ioint basis, will inde
mnify (i) the Indemnified Parties, and {ii)

each of the Indemnified Parties and the Company (solely w
ith respect to a breach of the restrictive

coven~nls), ~~~ainst I..i~sses incurred by the Indemnified Parties 
(and/or the Company. as a~plic~ble}

I'rcim:

o any inaccuracy in any of the warranties c+r representations ol~such
 Shr~re.holdcr in the SF'RA;

v any failure by such Shareholder to perform or comply with am 
co~~enant or obligation in tha

SPRA; and

o li~aud or intentional misrepresentation by such Shareholdc;r,

Limitations nn Indemnity of Exiting Shareholders. The in
demnitieation obligations of the Exiting

Shareholders for fraud or intentional misrepresentation by 
the Company and Por breaches by the

Company cif its representations and warranties, covenants or
 the Specifed Claims are (i} several and

not joint. and any Losses payable by the Exiting Shareholders 
shall be in the proportion that fhe Exit

Consideration received by such Gxitin~; Shareholder bears to
 the fatal ~mo~mt ~~aid in the Cash Offer

end (ii) limited to 30% of the consideration received by such 
Exiting Shareholder from the Cash Offer,

converted into United States Collars at the f;xchan~e Rate (the 
"Exiting Sharehotdcr Cep"), except

liar indcmnilication claims I<~r fraud or intentional misrepresentation 
by the Gampany in which case the

li,ihility of each such Exiling Sh~rcholder is nog suhject to any c
ap nn l.,osses, Prior to seeking

recoveries a6ainst the Company, the Parent or the Investor, the In
demnified Pa~~tics must seek recovery

against all Exiting Shareholders.

Gasket, The provisions for indemnity for breaches of re
presentations or warrpnties of the Company

shall become effective only in the event. that the aggregate amount al' xll Losses f
or which the

Company, the Parent, the Investor and all L:xiting Shareholder
s are liable exceeds L.ISD$150,000 and in

such event the Compony, the Pszrcnt, the Investor and all such Ex
iting Shareholders shall be liable for

all damages, "1'he USU$I50,000 basket shall not apply to: (i) c
laims For breeches of a i'imdttmental

Represenlation or (ii) any other claim for indemniticalion arising 
('rom the action or inaction of the

ComE~~ny that is not based nn a breach ol'lhc representations a
r warranties oPthe Company.

• f.)eductible. The provisions I'or indemnity 1'or the Specified Claims 
shall become effective only in U7e

event that the aggregate amount vl' III losses for which the C
ompany, tl~ie Parent, the Investor and gall

f:siling Shareholders ere liable exceeds USD$IO,QQO and in such ev
ent the Company, the Pt~rent, the

Investor and all such Exiling Shareholders shAll be liable ('or all dama
ges in excess of USD$IO,OUO.

• Damage Caps (Company). The Company shf~ll not be liable 
for breaches of its representations end

warranties in excess of 30% of Aggre~~te bevel Jnvestment 
Amount, converted iota United Stales

Dollars at the Exchange Rate (the "Cap"), except with re
spect to (i) a breach ai' a Fundamental

Representation, covenant or Specified Claims, in which case 
the maximum aggregate liability of'the

MGI 31272478v ~a
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C'.ompiny, the ['anent <ind the Investor is IQO% af' the Aggrebatc Level I
nvestment Amount or (ii}

willful and material breach, li•aud or intentional misrepresentation in which el
se the liability of the

Comps~ny, the Parent and the Investor is not suUject to any eAp nn Losses.

• De~mage Caps (Shareholders). No Sh~u•eholder shall be liable for indcmniti
cltion claims for breaches

of such Shareholder's repres~nti~tions or avarran~ies eir I'or failure to satisfy 
any covenant applicable to

such Shareholder in excess of the Selling Sharc:holdcr C:ap, The Selling 
Shareholder Cap shill not

apply to losses resulting Crom any willful and material breach, i'raud or in
tentionai misrepresentation

on the part oP~i Shareholder.

Survival Periods. No indemnitication claim For ~i breach of the Company's representations or

warranties may be matte by an Indemnified Pally unless such claim is made on o
c prior t~ the eighteen

(18} month anniversary of the date of Campletia~ (the "Initial Survival Period") 
unless such elfiim is

ini(i~lly mode an or prior to the expiration of the Initial Survival Period; provided,
 however, that the

indemnity period shall (i) extend to sixty (60) days after the expir~tian o
f the applicable statute of

limitations with ~•espect to a breach of the Company's representations rc~~rdin
g taxes smd employee

benefits or (ii) survive indefinitely for breaches of the I~undamenlal Repres~nt
alians (other thin the

Company's lax repi•esent~ition). The rc;presentations and warranties of the Sharehol
ders shAll survive

indefinitely, All covenants end other agreements set Ibrth in the SPRA shu)I 
stn~vive indefinitely. The

limitations described herein only apply to indemnification claims I'or breaches 
of representations And

warranties end do not. Apply to indemnification or other claims arising 
from any other fact or

circumstance.

• Reduction in Damages, The amount ul'any insurance proceeds received by the 
~'c>mpany, the Parent or

the Investor tl~om insurance politics shall reduce the amount of l...osses p
ayable to the Indemnilied

P~u~ties.

AdditionAl Shares. riny indemniiic~tion claims against the Company, the Paren
t or the investor shall

be s~atisticd, at the election of t.evel 13quity, either in cash or in the issue of add
itional shares of Series

A i'rclerred Stock by the C'srent; E~rovidcd, however, that it'(i) Level rc~uity elects 
to receive additional

shires of Series A I'rel'erred Stock end (ii) such issuance will result in l,evcl L'q
uity holding more thin

SO'% ol'thc total nurnber of the issued c~nital stock of the Parent (calculated on un a
s-converted basis),

then such election shall be subject to the Parent's consent. II' Lcvcl l;quify elects in receive ~idditional

shares of Series /\ Pre:ierred Stock, the Parent shall issue: to Level I::qui~y (at 
no additional cost), an

aclditionai numtx.r of shares of Series /~ I're(c:rrecl Stack such that, taller giving e
ffect tc~ such issuance,

Level Lquity will have been issued the; total number ol'shares o1' Se;ries A 
Preferred Stock that would

have been held by Level Cquity in the Parent as of the date of Completio
n, that represents the

pei•ccntagc interest in the Parent (calcul~tcd on ~l fully diluted basis as of the Ccxnplet
ion end assuming

the Parent's c~pticm plan was in place} cqut~l to (x) the Aggregate I..,evel Investment 
Amount, divided by

(y) the Post-Money Valuation, as adjusted to give. sf'fect to the applicable Loss
. The indemnification

obligs~tions of any Shareholder who accepted the Script OPfer shall be satisfied, at th
e election of level

E quity, tither in cash or in Exchange Shares, valued ~t AiJ$102.8072 (converted
 into U.S. Dollars at

the L:xchange Rafe) per share. In the event that an Indemnified Pzrly is entitled to payment for a

Specilied Claim, such Indemnite~ may elect to p~n•chase an additional number
 oP shares of Series A

Preferred Stock equal to the (x) amount o1' such indemnity payment, divided
 by {y} AlJ$102.8072

(converted into UniCed Stites Dollars fit [he f:xchange Rate).

Ciruss-Up. The amount of <~ny cash payment te> Level Gyuity by the Compan}~, the Parent or the

Investor Peer an indcmnilict►tion claim shall be ina•cased to take into account the. indirect o
r~meeship

interest of t.evel fiquity in the C'omp~ny, such that Level Equity shill hAve 
received an economic

benefit equal [n the intended amount vi' such indemnity payment or disb•ibuti
an as if it went not a

shareholder ot'the Parent.

Miscellaneous. A party shill be entitled to moke indemnification or other claims
 under the SPKA

regardless of whether such party has knowledge of the applicable breach. I'or p
urposes of determining

whether a party is entitled to indemnitics~tion, all representations, wArrAnties and 
covenNnts shall be

read without reference to any m~terialily qualification. The waiver or any ce>venan
t or breach oP any

representation or warranty shall not ~I'feci the right of the lndcmnified Parties to mHke an

indemni(icatian claim. Pon purposes of breaches oP the stockholders' restrictive covenants, Losse
s

shall also include consequential punitive find e;cemplary dAmages. Any and all 
amounts expressed in

rtar:i 33~7~~~8v ~4
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Article Xf of the SPRA +n AusU•alia
n Dollars (including, without limita

tion, all references to the

A~gregatc bevel Investment Amount, the Exiting 
Shareholder Csp, the Can, and the

 Selling

Shareholder Cep) shill be deemed t
o have been converted into United S

tates llollars at the Exchange

R~tc ('rom and after the date of Compl
etion.

• Sole Remedy. following the date of 
Completion, the sole recourse oi'the In

demnified Parties shall be

indemnification provisions of the SPR
A; provided, however, that the preced

ing limitation shall not

apply to or otherwise limit any clAim o
f fraud, bad faith, willful misconduct or

 equitable remedies.
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F..XHIBIT F

PRO-FORMA CAYITALi7ATION 
TABLE

Stockholders Number of Shares of Number cif Shares of t' ~~Ilv 1)itutecl

Common Stock Series A Preferred ~harc

Stock Amu~yrii

Coat"rnuing Stockholders 551,575 0 551,575

.—..... _ .e_._e__ .._.....~............ __ _ _~ _ _

LevelI 0 97270 97270

Lcvcli] 0 291808 291808

- — — -- -----
~ Option Ilan (to be put in 104,517 0 1X4,517

place promptly after the

i Closing)

~3radley Couper 1 0 l

'Totals: 655,093 389,078 ~ 1,045,171
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LXHII3IT G

SHARD 'I'RANSrER FORM

See Attachccl.
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Share transfer farm

STAMP DUTY 
N/A

(if applicable)

FULL. NAME OF 
The SimPRQ Group Pty Ltd 

ACN 131 893 573

COMPANY
_ State or Territor of r~istration: Queensland

DESCRIPTION OF 
Class Fully paid I partly paid

SECURITIES
("SECURITIES") 

ORD Fully paid

Quantity:

FULL NAME(Sj OF 
ACN

7RANSFEROR(S) !
SELLERS)

CONSIDERATION 1 
(The Transferee's holding company, simPRO, Inc

, to Date of transfer/purchase

PRICE 
issue an equivalent number and type of securit

ies in the

share capital of simPRO to the Transferor, IncJ 
OR

—_ _ - 1Au~fx~a - --

FULL NAME(5) OF 
simPRQ Holdings (Aus) Pty Ltd 

ACN 614 $53 431

TRANSFEREE{S)

BUYERS)

ADQRESS OF 
31 McKechnie Drive, Eight Mile Plains QLD

 4113

7RANSFEREE(S) /

BUYERS)

REGISTRATION 
Please register the transfer of the Securities

 from the Transferor to the Transferee

REQUEST

BENEFICIAL INTEREST 
Upon registration of this transfer, the Transf

eree will hold the Securities beneficially

I. the Transferor and the registered holder of t
he Securities. for the consideration stated, tr

ansfer the Securities to the

Transferee, free from all encumbrances. I warrant that I am legally authorised and entit
led to transfer the Securities.

I, the Transferee, accept the transfer of the Se
curities. I agree to become a member of the Compan

y and to be bound by

the Constitution of the Company on being regi
stered as the holder of the Securities.

EXECUTION BY

TRANSFERORS)

SELLERS} (cif a

company)

EXECUTED by

in accordance with section 127(1) of

the Corporations Act 2001 (Cwith)

by authority of its directors:

Date executed I signed

Signature of director

Name of director (block letters)

Signature of director/company

secretary*
'delete whichever is not applicable

.........................................

Name of director/company

secretary* (block letters)
"delete whichever Is not applicable
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EXECUTION BY
TRANSFERORS)
SELLERS) (*if an
individual)

Date executed /signed

SIGNED by
in the presence of:

Signature of witness

Name of witness (block letters)__
l

EXECUTION BY
TRANSFEREES)
BUYERS)

Date executed 1 signed̀

EXECUTED by simPRO Holdings

(Aus) Pty Ltd in accordance with

section 127(1) of the Corporations

Act 2001 (Cwlth} by authority of its

directors:

Signature of sole director and

company secretary

.......................................................

Name of sole director and company

secretary (block letters)

_ _---

Signature of
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UN1T'L+'ll STATES TNTEI2NAL REVENUE SERVICE FORM W-R13EN

See Attached,
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F~„~„ ~_$BE~J Certificate of Foreign Status of Beneficial Owner for United
States Tax Withholding and Reporting (Individuals)

(R~v. Fehruary 201 A) ►For use by individuals. Entitles must usa Form W-BEiEN-E. 
OM8 No. 1545-167.1

Uepartmont of the Treasury ~ ~nformatlon about Form WBBEN and fts separate Instructions Is at ww
w.frs.govJlormw86en.

Internal Rav~nua Service ► Glva this form to tha withholding agent or payer. Do not send to the IRS.

Do NOT usa this form if: 
Instead, use Form:

~ You are NOT an individual 
W-BEEN-E

• You are a U.S. citizen or other U.S. person, Including a resident alien individual 
W-9

• You are a beneficial owner claiming that income Is eflectivoly connected with the conduct of 
trade or business within the U.S.

(other than personal services) 
W-BECi

• You are a beneficial owner who is receiving compensation for personal services performed in the United 
States 8233 or W-4

• A person acting as an intermediary 
W-SIMY

Identification of Beneficial C?wner (see instructions)__. _ _ --
1 Name of Individual who Is the beneficial owner 2 Country of citizenship

__ _._
3 Permanent residence address (street, apt. or suite no., or rural route). Do not use a P.O, box or in-care

-of address.

_ _-- --
City or town, state or province. Include postal code where appropriate. ~ Country

-. —
4 Meiling address (if different from above)

City or town, state or province. Include postal code wfrere appropriate. 
Country

5 U.S, taxpayer idenflfication numbor (SSN or fI IN), if re quir~3d (soe instructions) ~ 6 Foreign tax Identifying number (saes insiruc Dons}

7 Fiaference numbers) (see instructions) I 8 Date of birth (MM DQ-YYYY) (see instructions)

--

• . Claim of Tax Treaty Benefits {far c,h~ip#er 3_purpcases only) (see instructions)__.. _ _ _ .-- _ .. 9 _ _ Y

9 I certi that the beneficial owner is a resident of within the rneanln of tho income tax treat

between the United States and that country

10 Special rates and conditions (it applicable—see Instructions): The beneficial owner is claiming the
 provisions of Article

__ -.--_

of the treaty identified on line 9 above to claim a %rate of withholding on (specify type of income); _.._. __

Exp4ain the reasons the beneficial owner meets the terms of the treaty article:

Certification
Under ponoltles of perjury, I declare that I hove ~xamin~d the fnformetlon on this town and to [h~ host ~~f my knowledge 

and belle( (t Is true, correct, and complete. i further

certify under penalties of pc~rJury iha~:

am they Indlvtdus~l that is the beneficial owner (or em euthonzed to sign for the Individual that is the boneCiclal owner) of all t
he Income to which thle form rolat~>s or

am uslnp this form to document myself as on Individual shat is an owner or account holder of a ?orefgn financial In
stltutlon,

• Tho person named on line 1 of t~ls form Is not a U.S. parson,

The incorne to which this form relates is:

(T) not effec~ivety connected with the conduct of a trade or business In the United States,

(b) effectively connr~cted Uut is not subject to iflx under an ~ppiicc~ble income tax treaty, or

(c) the partner's sham vt a partnership's effectively connected income,

The person Warned on line 1 of this form Is a resident of the treaty country listed on line 9 of the form (if any) withi
n the meeMnq of the income tax freely between

the Umtod Staloe and that country, and

• For broker transactions or barter exchanges, the beneficial owner Is an exempt foreign person as defined in the instructions.

Furthermore, I outhorizs Uils form to be provftled to any withholding agent that has cpntrol, receipt, or custody of
 the Income of which I om the beneficial owndr or

nny withholding agent that can disburse or make peym~nts of the Income of which I am the beneficial owner. I agree that 1 will submit a new form within 30 days

It any certlflcatlon made on this form becomes incorrect.

Sign Here '
Slynatur~ of beneficial owner (or individual authorized to sign for benoticial owner) Date (MM-DU-YYYI~

Print name of signer Capacity in which acting (If form Is not signed by beneficial owner)

For Paperwork Reduction Act Notice, see separate Instructions. Cat. No 25U47Z Form W-88EN (Rev. 2-2014)
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See ~~ltachcd.
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~o~m W-8BEN-E 
Certificate of Status of Beneficial Owne

r for

(Rev. Apr112018) 
United States Tax Withholding and Repo

rting (Entities) OMB No. 1545-tfi21

► For use by entities. Individuals must uae form W-88EN, 
► Seotlon referancea are to the Internal Revenue Code.

Oepartmenl of the Troasury ► {nformation about Form W-88EN-E and Its aeparata 
Inetructlona la at www.11s.gov/IormwBbene

.

Internal Revenue Service ►Give this form to the withhold(ng agent or poy
or. Do not sand to the IRS.

- -- --
Do NOT use this form for: 

Instead use Form:

• U.S. entity yr U.S. citizen or resident 

W-9

• A foreign individual 

W-88EN (Individual) or Form 8238

• A foreign individual or entity claiming th
at income is effectively connected with

 the conduct of trade or business within
 the U.S.

(unless claiming treaty beneTits) . 

W-8ECI

• A foreign partnership, a foreign simple t
rust, or a foreign grantor trust (unless cl

efming treaty benefits) (see instructions 
for exceptions) W-81MY

• A foreign government, international o
rganization, foreign central bank of issue,

 foreign tax-exempt organization, for
eign private foundation, or

government of a U.S, possession claim
ing that income is effectively connected U

,S. Income or that Is claiming the 
applicability of sections) t 15(2),

501(c), 892, 895, or 1443(b) (unless cla
iming treaty benefits) (see instructions 

for other exceptions) 
W-BECI or W-BEXP

• Any person acting as an Intermediary
 

W-RIMY

~.~ Identifies#tan of Beneficial Owner

1 Name of organization that is the beneficia
l owner 

2 Country of Incorpotetlon or organi
zation

3 Name of disregarded entity receiving th
e payment (if applicable, see instruc

tions)

.4----'Chapter 3 Status (entity ~YPeI (Must
 check one box ----------------•----•-- ...- -

only): [] Corporatbn ❑Disregarded enflty ❑Partnership

~~ Simplo trust ~) Grantor trust ~...~ Complex trust ❑Estate ❑Government

~ _.~ Central Bank of Issue ❑Tax-exc~rript organization ❑Private foundation ~] International organizAtion

If you entered disregarded entity, partner
ship, simple trust, or grantor trust above, 

fs the entity a hybrid making a treaty

claim? It "Yes" complete Pan Ili. 
❑Yes ❑ No

5 Chapter 4 Sixtus (FATCA status) (See ins
tructions for details and complete the c

ertification below for the entity's applic
able status).

❑ Nonparticipating FFI (Including a limit
ed FFI or an FFI related to a ❑ NonreportinA IGA FFI, Complete Part X

II,

Reporting IGA FFI other than adeeme
d-compliant FFI, [] Foreign government, government o

f a U.S. possession, or foreign

pariicfpating FF~, or exempt beneficial own
er). central bank of Issue. Complete Part XII

I.

❑ Participating FFI. 
❑International organization. Complete Part 

XIV.

Reporting Model 1 FFi. 
❑Exempt retirement plans. Complete Part XV

.

❑ Reporting Model 2 FFI, 
❑Entity wholly owned by exempt beneficial owner

s. Complete Part XVI

Registered deemed-compliant FFI (oth
er than a reportiny Model i ❑ 7errltorylinancial institution. Complete 

Part XViI.

FFI, sponsored FFI, or nonreporting IGA F
FI covered fn Part XII). ~ Nonfinancial group entity, Complete Par

t XVIiI,

See instructions. [~ Excepted nonfinancial start-up com
pany. Complete Part XIX.

~_~ Sponsored FFI. Complete Pah IV
, ❑Excepted nonflnanclal entity In liquldatfon o

r bankruptcy.

Certified deemed-compliant nonregiste
ring local bank. Complete 

Complete Part XX.

Part V. 
❑ 501(c) organization. Complete Part XXI.

❑ Certified deemed-compliant FFI with on
ly low-value accounts. ❑Nonprofit organization. Complete Part XXiI.

Complete Part VI. 
❑Publicly traded NFFE or NFFE affiliate of a p

ublicly traded

❑ Certified deemed-compliant sponsored
, closely held Investment 

corporation. Compleio Part XXIII.

vehicle. Complete Part VII. 
❑Excepted territory NFFE, Complete Part XXI

V.

Certified deemed-compliant limited Iffe debt
 Investment entity. ❑Active NFFE. Complete Part XXV.

Complete Part VIII. 
❑Passive NFFE. Complete Part XXVI.

Certified deemed-compliant Investment adv
isors and Investment ❑Excepted Inter-affiliate FFI. Complete Part X

XVII.

managers. Cornplete Purl IX. 
❑Direct reporting NFFE,

~~ Owner-documented FFI. Complete
 Pari X. ❑ Sponsored direct reportiny NFFE. C

omplete Part XXVIiI.

~ ~ Restricted distriputor. Complete Part 
XI. ❑Account that fs not a financial account.

6 Permanent residence address (street, apt o
r suite no., or rural route). Do not use a P.Q. 

box or in-care-of address (other then a 
registered address).

City or town, state or province. Include post
e! code where appropriate. 

Country

......-------..--------- 
......... .. .......•------•-------------.._..••.------------

------••---------..._...~_.....—..- ----1_
....---------.............•------•--•._------

7 Melling address (it different from above)

Cit or town, state or rovince. Include ostal coda where a ropriate. 
Country

__._

8 U.S. taxpayer identification number (ilt~j, if req
uired ~ 9a OIIN 

b Foreign TIN

10 Reference numbers) (see instructions)

Note: Please oomplete remainder of the f
orm including signing the form in Part X

XX.

For Paperwork Reduction Act Notice, see
 separate Instructions. 

Ce[. No. 58899N form W-86EN-E (Hev. 4-2018)
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Pac~a 2

Disregarded Entity or Branch Receivi
ng Payment. (Complete only if a disr

egarded entity with a GIIN or a

branch of an FBI in a country other than the FFI's countr
y of residence, See instructions.)

11 Chapter 4 Status (FATCA status) of disre
garded entity or branch receiving pay

ment

(_) Limited Branch (see instructions). 
❑Reporting Model 1 FFI. ❑ U.S. Branch,

❑ Participating FFI. 
❑Reporting Model 2 FFI.

12 Address of disregarded entity or branc
h (street, apt, or suite no., or rural r

oute), Do not uae a P.O. box or in-
care-of address (other than a

registered address).

City or town, state or province. Include 
postal coda where appropriate.

Country

13 GIIN (if any) 

-•-•-••----•--------•----•--------------•---- 
-- -

Claim of Tax Treater Benefits (if ~~plicab
le): (For chapter 3 p~~rpases only.} 

__ _ _ _______

14 I certify that (check ail that apply):

a ❑The beneficial owner is a resident of 
within the meaning of the Income tax

treaty between the United States and t
hat country.

b U The beneficfai owner derives the 
Item (or items) of income for which 

the treaty benefits are claimed, and,
 if applicable, meets the

requirements of the treaty provision de
aling with limitation on benefits. The

 following are types of limitation on b
enefits provisions that may

be included in an applicable tax treaty (ch
eck only one; aee Instructions).

❑ Government 
❑Company that meets the ownership and base 

erosion test

❑ Tax exempt pension trust or pension f
und ❑Company that meets the derivative bQne(it

s test

~~ Other tax exempt organization 
❑Company with an item of income that meets 

active trade or business test

❑ Publicly traded corporation 
[~] Favorable discretionary determin

ation by the U.S, compotent authority 
received

Subsidiary of a publicly traded corporatio
n ❑Other (specify Article and paragraph):____ ____

c i_~ "fhe beneficial owner Is claiming tr
eaty benefits for U.S, source dividen

ds received from a foreign corporatio
n ar interest from a U.S, trade

or business of a foreign corporation and 
meets qualified resident status (see 

instructions}.

15 Special rates and conditions (ii appli
cable—aee Instructions):

The beneficial owner is claiming the pr
ovisions of Article and perac~raph

of the treaty identified on Ilne 14a above 
to claim a %rate of withholding on (specify typ

e of income}:

Explain the additional conditions In the
 Article the beneficial owner meets to b

e eilgible (or the rate of withholding:

Sponsored FFI____

18 Nameof s onsorin entlt ; ...... ....................._..._.._ ._..-- -------•----•----•--
----- -....-

P 9 Y --------------•-----------~_..__.------...---.
.....

GIIN of sponsoring entity. --------- 
...............~ --,.................._......

_---- --•-----------. __.._ ---

17 Check whichever box applies.

~.J i certify that the entity Identified In Part
 I:

• is an investment entity;

• Is not a UI, WP, or WT; and

• Has agreed with the entity Identified ab
ove (that is not a nonparticipating FF

I) to act as the sponsoring entity for 
this entity.

❑ ~ certify that the entity Identified (n
 Pert is

• Is a controlled foreign corporation as
 defined In section 957(a);

• Is not a DI, WP, or WT;

• Is wholly owned, directly or indirectly,
 by the U.S. financial institution identifi

ed above that agrees to act as the sponso
ring entity for this entity; and

• Shares a common electronic account
 system w(th the sponsoring entity (ide

ntlfied above) that enables the sp
onsoring entity to identify all

account holders and payees of the e
ntity and to access all acoount and c

ustomer information maintained by 
the entity including, but not

limited to, customer identification Inf
ormation, customer documentation, 

account balance, and all payments m
ade !o account holders or

payees.
norm W-86EN-E (Rov.4-tote)
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Pape 3

~', G9rtliled W@emQq-GOm
pllclllt NOtll'ggtstOfing LOCaI

 t3allK

18 ~ ~ i certfiy that the FFI Identified in Part I:

• Operates and Is Ilcensed sololy as a bonk
 or credit union (or similar cooperative c

redit orgon(zation operated without prof
it) in Its country of

inoarporation or organization;

• Engages primarily in the business of recei
ving deposits from and making loans to

, with respect to a bank, retail customer
s unrelated to such

bank and, with resRect to a credit union or s
im(lar cooperative credit orgenfzation, m

embers, provided that no member has 
a greater than five

percent interest In such credit union or coo
perative credit organization;

• Does not solicit account holders outside 
Its country of organization;

• Hae no fixed place of business outsid
e such country (for this purpose, a fixed

 place of business doss not Include a 
location that Is not

Advertised to the public and from which th
e FFI performs solely administrative support 

functions);

• Has no more than $175 million in assets o
n its balance sheet and, if it is a member of

 an expanded affiliated group, the group
 has no more

than $500 million in total assets on its consol
idated or combined balance sheets; and

• Does not have any member of Its expanded
 affiliated group that Is a foreign financial 

institution, othor than a foreign financial 
instltution that

is incorporated or organized In the same cou
ntry as the FFI identified In Pert I and that

 meets the requirements set forth in this 
Part V.

Certified Deemed-Compliant FF) with 
Only Low-V~lue Accounts

18 ❑ 1 certify that the FFI identified In Part i;

• Is not engaged primarily In the busin
ess of Investing, reinvesting, or trading 

in securities, partnership interests, com
modities, notional

principal contracts, insurance or annuity
 contracts, or any interest (Including a 

futures or forward contract or option)
 In such security,

partnership Interest, commodity, notional pri
ncipal contract, Insurance contract or an

nuity contract;

• No financial account maintained by the 
FFI or any member of Its expended affli

lated group, if any, has a balance or v
alue In excess of

$50,OOtl (as determined after applying applic
able account aggregation rules); and

• Neither the FFI nor the entire expanded 
affiilated group, if any, of the FFl, hav

e more than $50 million In assets on Its 
consolidated or

combined balance sheet as of the end of 
its most recent accounting year.

Certified Deemed-Compliant Sponsored,
 Closely Held Investment Vehicle

- ------- --- -
20 Name of sponsoring entity: 

_...— ..... ........ .... ............ ..................

21 ~__) I certify that the entity identified in Part I:

• Is an FFI solely because it is an Investmen
t entity described in §1.1471-5(e)(4);

• Is not a QI, WP, or WT;

• Will have all of Its due diligence, withho
lding, and reporting responsibilities (de

termined as if the FFI were a participating 
FFI) fulfilled by the

sponsoring entity identified on line 20; and

• Twenty or fewer individuals own all of t
he debt and equity interests in the en

tity (disregarding debt Interests owned 
by U.S. financial

institutions, participating FFis, registered
 deemed-compliant FFIs, and certified d

eemed-compilant FFIs and equity Interes
ts owned by an

entity if that entity owns 100 percent of the e
qully interests in the FFI and is itself a s

ponsored FFI).

Certified Deemed-Compliant Limited Lif
e Debt Investment Entity _ ---- -

22 ❑ I certify that the entity identified in Part I:

• Was in existence as of January 17, 2013;

• Issued sit classes of Its debt or equity Inter
ests to Investors on or before January 17, 20

13, pursuant to a trust indenture or simila
r agreement; and

• Is certified deemed-compliant because 
It satisfies the requirements to be treate

d as a limited Iffe debt investment ent
ity (such as the

restrictions wVth respect to Its assets and oth
er requirements under § 1.1471-5(~(2)(iv)).

Certified Deemed-Compliant Investmen
t Advisors and Investment Managers 

_

73 [] I certify that the entity identified in 
Part I:

~ Is a financial institution solely kaecause it i
s en Investment entity described in §1.14

71-5(e)(4)(i)(A), and

• Does not maintain financial accounts.

Owner-Documented FFI

Note: This status only applies it the U.S. f
inancial Institution, participating FFI, or repor

ting Model 1 FFI to which this form is gi
ven has agreed that it will

treat the FFI as an owner•documented FFI (see
 instructions for eligibility requirements).

 In addition, the FFI must make the certi
fications below.

24a ❑ (Ail owner-documented FFIs check he
re} I certify that the FFI Identified in Part I:

• Does not act as an intermediary;

• Does not accept deposits in the ordinary c
ourse of a banking or similar business;

• Does not hold, as a substantial portion of 
its business, financial assets for the acc

ount of others;

• is not an insurance company (or the hol
ding company of ran insurance compa

ny} that Issues or is obligated to make pay
ments with respect to

a financial account;

• Is not owned by or in an expanded a
ffiliated group with an entity that accepts 

deposits in the ordinary course of a 
banking or similar

business, holds, as a substantial portion 
of Its business, financial assets for the ac

count of others, or is an insurance co
mpany (or the holding

company of an insurance company) that i
ssues or is obligated to make payments wi

th respect to a financial account;

• Does not maintain a financial account fo
r any nonparticipating FFI; and

~ Does not have any specified U.S. per
sona that own an equity interest or de

bt interest (other than o debt Interest 
that is not a financial

account or that has a balance or value not
 exceeding $50,000) In the FFI other tha

n those identified on the FFI owner reporti
ng statement.
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Paga 4

owner-Documented FFI Lontinuedj 
_ __ ._ ._.__

Check box 24b or 240, whichever appli
es,

b ❑ I certify that the FFI Identified in Part I:

• Has provided, or will provide, an FFI ow
ner reporting statement that contains:

• The name, address, TIN (if any), chapt
er 4 status, and type of documentation 

provided cif required) of every indivi
dual and specified U.S.

person that owns a direct or indirect eq
uity interest In the owner-documented 

FFI (looking through all entitles other 
than specified U.S.

persons);

• The name, address, TIN (if any), and 
chapter 4 status of every Individual and s

pecified U.S. person that owns e debt 
interest in the owner-

documented FFI including any indirect d
ebt interest, which includes debt inter

ests In any entity that directly or indirec
tly owns the payee or

any direct or indirect equity interest in a 
debt holder of the payoe) that constitu

tes A financial account In excess of $50,
000 (disregarding all

such debt intorosts owned by participati
ng FFis, registered deomod-compliant

 FFIs, certified deemed-compliant FFi
s, excepted NFFEs,

exempt beneficial owners, or U.S. persons 
other than specified U.S. persons); and

• Any additional Information the withhold
ing agent requests in order to fulfill Its 

obligations with respect to the entity.

• Nas provided, or will provide, valid docum
entation meeting the requirements of 

§1.1471-3~d)(6)(III) for each person identif
ied In the FFI owner

reporting statement.

c ❑ I certify that the FFI identified in Part I h
as provided, or will provide, an auditor's let

ter, signed within four years of the date
 of payment,

from an independent accounting firm or 
legal representative with a location in the

 United States stating that the firm or re
presentative has

revfewod tho FFI's documentation with res
pect to all of ite owners and debt holder

s Identified In §1.1471-3(dj(8)(iv)(A)(2), a
nd that the FFI

meets all the requirements to be an own
er-documented FFI. The FFI Identified In P

ari I has also provided, or will provide, an
 FFI owner

reporting statement of Its owners that are 
specified U.S, persons and Forms) W-8, 

with applicable waivers.

Check box 24d It applicable (optional, see
 instructions).

d ~.~ I certify that the entity identified nn line 1 
Is a trust that does not have any conting

ent beneficiaries or designated classes 
with unidentlfled

beneficiaries.

Restricted Distributor

25a ~ (All restricted distributors chec
k here)1 certify that the entity identified 

in Part I:

• Operatex as a distributor with respect t
o debt or equity Interests of the restricted 

fund with respect to which this form Is fur
nished;

• Provides Investment services to a1 leas
t 30 customers unrelated to each other

 and less than half of Its customers are rel
ated to each other;

• Is required to pertorm AML due diligenc
e procedures under the anti-money laund

ering laws of its country of organization 
(which is an FATF-

cornpllant Jurisdiction);

• Operates solely in Its country of Incorpo
ration or organization, has no Iixed p

lace of business outside of that country
, and has the same

country of incorporation or organization a
s all members of Its eftiliated group, if any

;

Does not solicit customers outside Its co
untry of incorporation or organization;

• Has no more than $175 million in total
 assets under management and no more

 than $7 million in gross revenue on Its 
Income statement for

the most recent accounting year;

• Is not a member of an expanded affiliated 
group that has more then $500 million fn

 total assots undor management or more
 than $20 million

in gross revenue for its most recent account
ing yoar on a combined or consolidated i

ncome statement; and

• Doos not distribute any debt or securi
ties of the restricted fund to specified U.

S, persons, passive NFFEs with one or m
ore substantial U.S.

ownors, or nonparticipating FFIs.

Check box 2bb or 25c, whichever applies
.

further certify that with respect to all sales 
of debt or equity Interests In the restricte

d fund with respect to which this form i
s furnished that are made

after December 31, 2071, the entity Identifi
ed in Part I:

b ❑Has bean bound by a distribution agreement 
that contained a general prohibition on th

e sale of debt or securities to U.S. entitie
s and U,B.

resident individuals and Is currently bound
 by a distribution agreement that contain

s a prohibition of the sale of debt or 
seouritios to any

speeffied U.S. person, passive NFFE with
 one or more substantial U.S. owners, o

r nonparticipating FFi.

o ❑ Is currently bound by a distribution agree
ment that conta(ns a prohibition on the s

ale of debt or securities to any specifi
ed U.S. person,

passive NFFE with one or more substantl
al U.S. owners, or nonparticipating FFI 

and, for all sales made prior to the t
ime that such a

resiricllon was included in Its distribution 
agreement, has reviewed all accounts rela

ted to such sales In accordance with t
he procedures

identified in §1.1471-4{c) appticable to pr
eexisting accounts and has redeemed or

 retired any, or caused the restricted fu
nd to transfer the

securities to a distributor that is a partic
ipating FFI or reporting Model 1 FFI secur

ities which were sold to specified U.S. p
ersons, passive

NFFEs with one or more substantial U.S. owne
rs, or nonparticipating FFis.

Form W-86EN-E (Rev 4-tote)

243



~o~m w-aecN-e ~ae~. a-zoi s~ 
Pee 5

• ~ Nonrepartina lGA FFI

26 ❑ I certify that the entity identified {n Part I:

• Meets the requirements to be considered a n
onreporting financial institution pursuant io an a

pplicable IC3A between the United States and

. The applicable IGA Is a n Model 1 IQA or a 
❑Model 2 IGA; and

is treated as a 
_under the provisions of the applicable IQA or 

Treasury regulailons

- --------------------------

(if pppiicable, see instructions);

• Ii you are a trustee doeumenied trust or a spons
ored entity, provide the name of the trustee or spon

sor whose GIIN Is provided on

line 9a (if any) ___ ______ _ •and our GIIN if Issued to ou

----- ------...--------- ........... ........ 
~ Y Y -- ----

Foreign Government, Government of a U.S. Poss
ession, or Foreign Central Bank of Issue

27 ❑ I certify that the entity identified in Part 1 la the bene
ficial owner of the payment and Is nol engaged

 in commercial financial activities of a

type engaged In by an insurance company, cuaf
odlal institution, or depository Institution with 

respect to the payments, accounts, or

obligations for which this torm is submitted (excep
t as permitted in §1.1Q71 -8(h)(2)).

(ntarn~tional Organization_ _ _ _---
Check box 28a or 28b, whichever applies.

2Efa (~] I certify that the entity identified in Part I is a
n international organization described in section 

7701(a)(18).

b ❑ I certify that the entity Identified in Part I:

• Is comprised primarily of foreign governments;

• is recognized as an iniergovernmontal or supran
ational organization under a foreign law similar

 to the International Organizations Immunities

Act or that has in effect a headquarters agreement
 with a foreign government;

• The benefit of the enllty's Income does not Inure
 to any private parson;

• is the beneficial owner of the payment and is no
t engaged in commercial financial activities of a 

type engaged in by an Insurance company,

custodial institution, or depository Institution with r
espect to the payments, accounts, or obligation

s for which this form is submitted (except as

permitted in §1.1471-6(h)(2)).

Exempt Retirement Plans

Check box 29a, b, c, d, e, or f, whichever applie
s.

2~3a ❑ I certify that tho entity identified in Part I:

• Is established in a country with which the United 
States hss an Income tax treaty in force (see far

t III if claiming treaty benefits);

• Is operated principally to administer or provide 
pension or retirement benefits; and

• Is entitled to treaty benefits on income chat the fun
d derives from U.S, sources (or would be entitled t

o benefits if it derived any such income)

as a resident of the other country which satisfies any 
applicable limitation on benefits requirement.

b (_~ I cerlity that the entity identified in Part I:

• Is organized for the provision of retirement, 
disability, or death benefits (or any combinati

on thereofl to beneficiaries that are former

employees of one or more employers in considerat
ion for services rendered;

• No single beneficiary has a right to more than 5% 
of the FFI's assets;

Is subject to government regulation end provides
 annual information reporting about its benQiici

aries to the relevant tax authorities in the

country in which the fund is established or operate
d; and

• la generally exempt from tax on investment Inc
ome under the laws of the country fn which it Is est

ablished or operates due to its status as

a retirement or pension plan;

~ Receives at least 50% of its total contributions f
rom sponsoring employers (disregarding transfe

rs of assets from other plans described in

this part, retirement and pension accounts de
scribed In on applicable Model 1 or Model 2 IG

A, other retirement funds described in an

applicable Model 1 or Model 2 IGA, or accounts de
scribed in §1,1471-5(b)(2)(i)(A));

• Either does not permit or penalizes distributions or 
withdrawals made before the ax;urrence of spec;lfled 

events related to rotlrement, disability, or death

(except rollover distributions to accounts described In §1.14
71-5(b)(2)(~(f~l (referring to retirement and pension accou

nts), to retirement and pension accounts

described in an applicaUle Model 1 or Mode12 IGA, or 
to other retirarr~t funds described in this part or in an appli

cable Model 1 or Model 2 IG~; or

• Limits contributions by employees to the fund by 
reference to earned income of the employee or may 

not exceed $50,000 annually.

c (J I certify that the entity identified in Part I:

• Is organized for the provision of retirement, dis
ability, or death benefits (or any combination

 thereof to beneficiaries that are former

employees of one or more employers in conside
ration for services rendered;

• Has fewer than 50 participants;

• Is sponsored by one or more employers each of w
hich is not an investment entity or passive NFFE

;

• Employee and employer contributions to th
e Lund (disregarding transfers of assets from o

ther plans described in this part, retirement
 and

pension accounts described In an applicable Mode
l 1 or Modol 2 IGA, or accounts described In §1

.1471-5(b)(2)(i)(A)) are limited by reference to

earned Income and compensation of the emplo
yee, respectively;

• Participants that are not residents of the count
ry in which the fund Is established or operated 

are not entitled to more than 20 percent of th
e

fund's assets; and

• Is subject to government regulation and pro
vides annual information reporting about Its benef

iclerles to the relevant tax authorities in the

country in which the fund is established or operate
s.
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Exem~~t Retirement Rlans {contiraued~__ _ _ __. __

d ~~ I certify that the entity identified in Part I is formed 
pursuant to a pension plan that would meet the requireme

nts of section 401(a), other

than the requirement that the plan be funded by a trust creat
ed or organized in the United Slates,

o [~ I certify that the entity identified in Part I Is establi
shed exclusively to earn fncoma for the benefit of o

ne or more retirement funds

described in this part or In an applicable Model 1 or M
odel 2 IGA, accounts described in §1.1471-5(b)(2)(I)(A)

 (referring to retirement and

pension accounts), or retirement and pension accounts d
escribed In an applicable Model 1 or Modal 2 IGA.

f ❑ I certify thai the entity identified in Part I:

• Is established and sponsored by e iorefgn government, i
nternational organization, central bank of Issue, or gov

ernment of a U.S. possession

(each as defined In §1.14%1-6) or an exempt beneficial 
owner described in an applicable Model 1 or Model 2 

1QA to provide retirement,

disability, or death benefits to beneficlarles or participant
s that arp current or former employees of the sponsor (

or persons designated by suah

employees); or

• Is established and sponsored by a toralgn government, 
International organization, central bank of Issue, or go

vernment of a U,S, possession

(each es defined fn §1.14?1-8) or an exempt beneficia
l owner described In an applicable Model 1 or Mod

el 2 IGA to provide retirement,

disability, or death benefits to beneficiaries or participants t
hat are not current or former employees of such sponsor

, but are in consideration

of personal services performed for the sponsor.

— _--- 
_ _

• . Entity Wholly Owned by Exempt Beneficial Owners

30 ❑ I certify that the entity identified in Pert I:

• Is an FFI solely because It is an investment entity;

• Each direct holder of an equity interest in the Investm
ent entity is an exempt beneficial owner described in 

§1.1471-6 or in an applicable

Model 1 or Model 2 IQA;

• Each direct holder of a debt Interest fn the Investment e
ntity is either a depository Instllutlon (with respect to a lo

an made to such entity) or an

exempt beneficial owner described In §1.1471-6 or an ap
plicable Model t or Model 2 IOA.

• Has provided an owner reporting statement that conta
ins the name, address, TIN (if any), chapter 4 status,

 and a description of the type of

documentation provided to the withholding agent for ev
ery person that owns a debt Interest constituting a finan

clai account or direst equity

interest in the entity; and

• Has provided dorumentation establishing that every 
owner of the entity is an entity described in §1.1471-6(b), (c), 

(d), (e), (~ and/or (g) without

regard to whether such owners are beneficial owners. __ -- --

• . Territory Financial Institution

31 ~] I certify that the entity identified in Part I is a financial 
institution (other than en Investment entity) that is incorpo

rated or organized under

the laws of a poxyossion of the United States.

• : ExcQpted Nonfinancial Group Entity __ __ _ _ _ _

32 ~ ~ 1 certify that the entity identified In Part I:

• Is a holding company, treasury center, or captive linanc
e company and substantially all of the entity's activit

ies era tunctlons described In

§1.1477-5(e)(5)(I)(C) through (E);

• Is a member of a nonfinancial group described In §1.147
1-5(e)(5)(I)(B);

• is not a depository or custodial institution (other than 
for members of the ent{ty's expanded affiliated group); an

d

• Does not function (pr hold Itself out) as an Investment f
und, such as a private equity fund, venture capital fund, l

everaged buyout fund, or any

Investment vehicle w(th an Investment strategy to acquire or
 fund companies and then hold Interests fn those com

panies as capital assets for

investment purposes.
----- - --

• . Excepted Nonfinancial Start-Up Company .Y_,--- _ T ----- ..----------_.......__._.._..._.__-

33 ~ ~ I certify that the entity identified in Part I:

Wes formed on (or, in the case of a new line of business, the
 date of board resolution approving the new Iine of bus

iness)

(date must be less than 2Q months prior !o data of payment)
;

• Is not yet operating a business and has no prior oper
ating history or is Investing capital in assets with the 

intent to operate a new Iine of

business other than that of a financial Institution or passive 
NFFE;

• Is investing capital into assets with the intent to operate 
a business other than that of a financial institution; and

• Does not function (or hold itself out) as an Investment
 fund, such as o private equity fund, venture capital fund, 

leveraged buyout fund, or any

Investment vehicle whose purpose is to acquire or fund compani
es and then hold interests in those companies as capital asset

s for investment purposes.

ExceptQd Nonfinancial Entity in Liquidation or Bankrup
tcy

3A ❑ I certify that the entity identified in Part I:

• Filed a plan of Ilquldation, filed a plan of reorganization
, or tiled for bankruptcy on

• During the past b years has not been engaged in bu
siness as a financial institution or acted as a passive NFF

E;

• Is either Ilquidating or emerging item a reorganlzatfon 
or bankruptcy with the Intent to continue or recommence

 operations as a nonfinancial

entity; and

• Has, or will provide, documentary evidence such as a
 bankruptcy fllfng or other public documentation that 

supports Its claim If It remains In

bankruptcy or liquidation for more than three years.
Form W-HBEN-E (Rev. A-2018)
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501 {c) Or+~anization

35 LJ I certify that the entity identified in Part I is a 5
01(c) organization that:

• Has been issued a determination letivr fro
m the IRS that is currently In effect conclud

ing that the payee is e section 501(c) org
anization that Is

dated ; or

• Has provided a copy of an opinion from
 U.S. counsel certifying that the payee Is a

 section 501 (c) organization (without regard
 to whether the

payee is a foreign pnvato foundation).

~___ Non-Profit Orr~~nization

38 ❑ I certify that the entity Identified In Part I is an
on-profit organizatlan that meets the follo

wing requirements:

• The entity Is established and maintained in Its c
ountry of residence exclusively for religious, ch

aritable, scientific, artistic, cultural or education
al purposes;

The entity is exempt from income tax in Its coun
try of residence;

• The entity has no shareholders or members who
 have a proprietary or beneficial interest 

fn Its income or assets;

• Ne(ther the applicable laws of the entity's c
ountry of residence nor the entity's formation 

documents permit any income or assets of
 tho entity

to be distributed to, or applied for the benef
li of, a private person or non-charitable e

ntity other than pursuant to the conduct of t
he entity's

charitable activities or ss payment of reasonabl
e compensation for services rendered or p

ayment represoniing the fair market value o
f property

which the entity has purchased; and

• The applicable laws of the entity's count
ry of residence or the entity's formation doc

uments require that, upon the entity's 
liquidation or

dissolution, alt of its assets be distributed to en
 entity that is a foreign government, an integr

al part of a foreign government, a contro
lled entity

of a foreign government, or another organizati
on that is described in this Part XXII or es

cheats to the government of the entity'
s country of

residence or any political subdivision thereof.

• : Publicly Traded NFFE or NFFE Affiliate of a
 Publicly Traded Corporation

Check box 37a or 37b, whichever applies.

37a ❑ I certify that;

• Thc~ entity Identified in Para I Is a foreign cor
poration that is not a financial institution; a

nd

The stock of such corporation is regularly tra
ded on one or more established securities 

markets, including __ _______ _ ___

(name one seeuritles exch~tngo upon whic
h the stock Is regularly traded).

b ❑ I certfiy that:

• 1"he entity identified in Part t is a foreign co
rporation that Is not a ilnancial institution;

• The entity identified in Part i is a member
 of the same expanded affiliated group as

 ~n entity the stock of which Is regularly t
raded on an

established securities market;

• 1"he name of the entity, the stock of which is 
regularly traded on an established securiti

es market, is ;and

• The name of the securities market on whic
h the stock is regularly traded is

Exceptec! Territory NFFE

38 ❑ I certify that. 
-.---__..-_- - _- _ -- ----

• The entity identified in Part I la an entity tha
t is organized in a possession of the Unite

d States;

• The entity identified in Part I:

• Does not accept deposits in the ordinary cour
se of a banking or similar business,

• Does not hgid, as a substantial portion of its b
usiness, financial assets for the account of

 others, or

• Is not an Insurance company (or the holding 
company of an insurance company) that issu

es or Is obligated to make payments wit
h respect

to a financial account; and

• All of the owners of the entity identified in Part I are bona fide residen
ts of the possession in which the NFFE is org

anized or incorporated.

• Active NFFE l

39 ❑ I certify that:

• The entity identified in Part I is a foreign entity
 that is not a financial institution;

• Less than 50% of such entity's gross income
 for the preceding calendar year is pesalve

 Income; and

• Less than 5086 of the assets held by suc
h entity are assets that produce or are he

ld for the production of passive Income 
(calculated as a

weighted average of the percentage of passi
ve assets measured qu~ri~srly} (gee Instructio

ns for the definition of passive Income).

—PassivQ NFFE 
— __ _ _-- -- —

40e ❑ I certify that the entity identified in Part I is a foreign entity that Is not a financial ins
titution (other than an investment entity org

anized in a

possession of the United Stetas) end is not
 certifying Its status as a publicly traded 

NFFE (or affiliate), excepted territory NFFE
, active

NFFE, direct reporting NFFE, or sponsored d
irect reporting NFFE.

Check box 40b ar 40c, whichever applies.

b ❑ I further certify that the entity Identlfled in P
art I has no substantial U.S. owners (or, if ap

plicable, no controil(ng U.S. persons), or

c L~ I further certify that the entity ideniifled in Par
t I has provided the name, address, and TI

N of each substantial U.S. owner (or, if a
pplicable,

controlling U.S. person) of the NFFE in Par
t XXIX.

Fo~n, W-8BEN-E ~~o~. n-zors~
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• : Excited Inter-Affiliate FF1 _ _ _ _ __T_ _. _. __ __-

41 ❑ I certify thal the entity identified in !'art I:

• Is a member of an expanded affiliated group;

• Does not maintain financial accounts (other than account
s maintained for members of Its expandod affiliated group

);

• Does not make withholdoblo payments to any person 
othor than to members of Its expanded affiliated group th

at are not limited FFIs or

ifmlted branches;

• Does not hold an account (other than a depository accoun
t in the country to which the ontfty is operating to pay for

 expenses) with or receive

payments from any withholding agent other than a member of It
s expanded aHlliated group; and

• Has not agreed to report under §1 1471-4~d)(2)(ii)(C) or otherw
ise act as an agent for chapter 4 purposes on behalf of any 

financial institullon, Including

a member of Its expanded affiliated group.

~_ Sponsored Direct Reportrnq NFFE (see ins
truct(ons for when this ispormitted) __

42 Name of sponsoring entity:

GIIN of sponsoring entity;

43 ❑ ~ cortli that the ontit identified in Part I Is a direct ro ~rtin, NFFE that is sF
~onss~rod by the ontity identified on Tine 42.

Substantial U.S. Owners of Passive NFFE

As required by Part XXVI, provide the name, address, and TI
N of each substantial U.S. owner of the NFFE. Please soa

 instructions for detinition of

substantial U.S. owner. If providing the form to an FFI treate
d as a reporting Model 1 FFI or reporting Model 2 FFI, an

 NFFE may also use this Part for

reporting Its controiting U.S. persons under an applicable IG
A.

• Tha entity Identified on Ifne i of this form is the beneficial 
owner of all the Income to which this form relates, is using 

this form to certify ite statue for chapter 4

purposes, or la a rrierchanl subrriftting this form for purposes o
f section 8050W,

• The entity IdenUfled on line 1 of this loan Is not a U.S. perso
n,

• Tho Income to which this form relates Is: (a) not ef(ectfvely 
connected with the conduct of a trade or 6uslneas in the United St

ates, (b) etiectively connected but is

not ~ubJact to tax under an Income tax treaty, or (c) the partner's 
share of a partnership's effectively connected Income, and

• For broker transactions or barter exchanges, the beneficial o
wner Is an dxernpt foreign person as defined in the instructions.

furthermore, I authorize this form to be provided to any wi
th~oldinc~ agent that has control, receipt, or custody of the Incorrre 

a( which the entity on Ilne 1 is the beneficial

owner or any withholding agent that can dieburee or make payman
te of the income of which the entity on line 1 fa the benefic

ial owner

agree that I will submit a new form within 30 days If any 
certlticatlon on tAia form becomes Incorrect.

Sign Here
Signature of Individual authorized to sign for beneficial owner 

Print Name Date (MM-DD-YYVV)

(_~ I certify that I have the capacity to sign for the entity identified 
on Ilne 1 of this form.

Form W-86EN-E Rev 4-tots)
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~'~ Gortification 
___ _

Under penalties of perJury, I declare that I have examined She 
information on thla form end to the best of my knowledge and 

belief It Is true, correct, and complete. I further

certity under penalties of perjury that:
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i
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 o
f
 A
u
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 N
e
w
C
o
 i
n
c
o
m
e
 tax c

o
n
s
o
l
i
d
a
t
e
d
 g
r
o
u
p

O
v
e
r
v
i
e
w
 o
f
 S
t
e
p

(al 
A
u
s
 N
e
w
 C
o
 ̀
o
r
m
s
 a
 n
e
w
 Australian i

n
c
o
m
e
 tax ~onsclidated g

r
o
u
p
 w
 ith

S
i
~
J
 a
n
d
 all of i;s w

 holly o
w
n
e
d
 Aust,Glian resident subsidiaries.

K
e
y
 A
u
s
t
r
a
l
i
a
n
 i
n
c
o
m
e
 t
a
x
 c
o
n
s
i
d
e
r
a
t
i
o
n
s

•
 
O
n
 formation of the A

u
s
 N
e
w
 C
o
 i
n
c
o
m
e
 tax cansoiidated group, the tax basis in the underlying

assets of the SimF'RO 
Austrafar entties (

o
n
 a
 c
r
o
u
p
 pasis) should b

e
 broadly reset to market

values by applying the tax c
a
s
t
 resetting p

r
o
c
e
s
s
.
 Specifically, A

u
s
 N
e
w
C
o
s
t
a
x
 cost b

a
s
e
 for the

s
n
a
r
e
s
 in S

f
m
P
R
O
 
shculd b

e
 c
a
s
h
 considera icr plus the market value of s

n
a
r
e
s
 issued a

n
d
 a
n
y

applicable transaction costs.

•
 

T
h
e
 market value of the s

h
a
r
e
s
 are effectively "

p
u
s
h
e
d
 d
o
w
n
"
,
 o
v
e
r
t
h
e
 assets of the subsidiaries:

including A
~
 monetary a

s
s
e
t
s
 (according to f

a
c
e
 value) ar;dnon-monetary asseis (according to

market value}. AI! non-rrbnetary assets c
a
n
 potent+ally b

e
 s
t
e
p
p
e
d
 u
p
 including both depreciable

assets (
u
p
 o
 market valu2j a

n
d
 n
o
n-depreciable !

S
G
T
 asse+s. ft w

 ill b
e
 n
e
c
e
s
s
a
r
y
 tc u

n
d
e
r
a
k
e

a
 rradeiling exercise to determir:.e w

 nether a
n
y
 "step-upn is available in the tax basis of assets.

- 
A
n
y
 po#ential "siep-up" in the tax basis of depreciable assets (including s

o
f
i
w
a
~
 ~` copyright)

u
p
 to its market value m

a
y
 result in increased future tax depreciation deductions o

v
e
r
 the

e#fectivelifeoftheassets(25yearsforcopyright)- A
v
a
l
u
a
t
i
o
n
o
f
t
h
e
s
e
f
t
w
a
~
!
c
o
p
y
r
i
g
h
t

Nr ill b
e
 required to confirmthe position. B

y
w
a
y
 of e

x
a
m
p
{
e
,
 if the p

u
r
c
h
a
s
e
 price of A

u
s

N
e
w
 C
o
 is A

$
4
4
.
6
6
m
 a
n
d
 5
0
%
 01 the value is a~rioutabl2 to copyright, the a

n
n
u
a
l
 tax benefR

w
o
u
l
d
 b
e
 R
$
2
2
.
3
3
m
 i 2

5
 x 30°io =

 A
S
2
6
8
k

- 
A
n
y
 potential "step-up' in the tax basis of n

o
n-depreciable / C

G
T
 assets (including g

o
o
d
w
 ill}

m
a
y
 r
e
d
u
c
e
 the potent~Gi capital gain o

n
 a
n
y
 future disposal of the asset

•
 

B
a
s
e
d
 o
n
 o
u
r
 preliminary review of the anticipated a

c
c
e
p
t
a
n
c
e
s
 of the cashiscrip offer by S

i
m
P
R
~

shareholders, the "significant stakeholder" c
n
d
 "corzxnon stakeho{der" / "restructure" a

l
e
s
 are not

e
x
p
e
c
t
e
d
 to apply to the tax rollover u

n
d
e
r
 S
t
e
p
 5
 w
 hich could otherwise lirrat the tax c

o
s
t
 b
a
s
e
 of

A
u
s
 N
e
w
 Co's s

h
a
r
e
s
 in S

i
m
P
R
O
 ;
a
n
d
 the-efore the abilRy to obtain a

 ̀
step-up" in the tax basis of

the ur~d2rlying assets). This is o
n
 the basis of our unde~standingthat n

o
 continuinc shareholders

(
t
o
g
e
t
h
e
r
w
 ifh associates) should hold 3Q°'o or m

o
r
e
 aT the ordinary s

h
a
r
e
s
 in U

S
 H
o
l
d
C
o
 just after

the a
r
r
a
n
g
e
m
e
n
t
 a
n
d
 the continuing sha~eholcers currently hold less than 8

0
%
 in S

i
m
P
R
O
 

TF~is

~~.r ill n
e
e
d
 to b

e
 confirmed b

a
s
e
d
 o
n
 the final e

x
p
e
c
t
e
d
 a
c
c
e
p
t
a
n
c
e
s
 of the cash,'scrip offerby

S
i
m
P
R
O
 s`~areholders.

•
 

Carried f
o
r
w
a
r
d
 tax capita losses of S

i
m
P
R
O
 of approxirrt~tely A

$
9
9
k
 {
a
s
 at 3

0
 J
u
n
e
 2
0
1
5
)
 should

b
e
 eligible to t

r
a
n
s
f
e
r
t
o
A
u
s
 N
e
w
 C
o
 (
a
s
 h
e
a
d
 c
o
m
p
a
n
y
)
 a
n
d
 b
e
 utilisec going forward, subjec~to

satisfying the modified s
a
m
e
 business test a

n
d
 applying the Available Fraction.

N

F
r
~
i
e
~
t
C
l
o
 d

•
 
A
 d
e
c
o
n
s
o
 idation of the existing S

i
m
P
R
O
 
incor-ie tax consolidated g

r
o
u
p
 w
 ill arise u

p
o
n
 r
s

m
e
m
b
e
r
s
 joining the A

u
s
 N
e
w
 C
o
 i
n
c
o
m
e
 tax consolidated group. A

 capPtai gain m
a
y
 otherwise

arise pursuant to C
G
T
 e
v
e
n
t
 L
S
 w
 here a

n
y
 S
i
m
P
R
Q
 c
o
m
p
a
n
y
 h
a
s
 a
 net .ax balance s

h
e
e
t

deficiency. This should b
e
 considered but is e

x
p
e
c
t
e
d
 to b

e
 able to b

e
 appropriate{y rrnnaged.

•
 
A
n
y
 remaining franking c

~
e
d
R
s
 ~f SimPl~O (

A
5
[
T
B
C
]
k
a
t
3
0
 J
u
n
e
 2
0
1
6
)
 should transfer t

o
A
u
s

N
e
w
 C
o
 a
s
 a
n
 exemFting a

c
c
o
u
n
t
 a
n
d
 b
e
 available ;o franKdividands to U

S
 H
o
l
d
C
a
 going forward.

•
 
T
h
e
 accounting implications should also b

e
 considered, in particularw hether there ~v ill b

e
 a
n
y

requirement tc fair value the a
s
s
e
t
s
 a
n
d
 liaoil;ties 

This m
a
y
 akso b

e
 relevant t

o
w
a
r
d
s
 determining

the valuation of the assets forthin capitalisation p
u
r
p
o
s
e
s
 rftheAustralian g

r
o
u
p
t
a
k
e
s
 o
n
 future

debt funding.
9
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S
t
e
p
 7
 -
T
r
a
n
s
f
e
r
 o
f
 Australian (

P
 a
s
s
e
t
s
 o
r
 U
S
 s
u
b
s
i
d
i
a
r
y
 t
o
 U
S
 H
o
l
d
C
o

O
v
e
r
v
i
e
w
 of S

t
e
p

(aj 
If required either at completion or a rater point in time, S

i
m
P
R
O
 
transfers

any specific IP assets {eg. copyright in the software)to U
S
 HoidCc.

~bj 
r required either at comp!etien or a Ater point in time, S

f
m
P
R
O
 
transfers

10Q`~ of the ordinary shares in S
i
m
P
R
O
 Software (

U
S
A
)
 to U

S
 HoldCo

T
h
e
 a
b
o
v
e
 transferswould b

e
 d
e
e
m
e
d
 to h

a
v
e
 been m

a
d
e
 by A

u
s
 N
e
w
 Co. as

heaa c
o
m
p
a
n
y
 of the Australian income tax consolidated group.

P
r
o
j
e
c
t
 C
l
o
u
d

-"i

Tr3~5fef a
IP assCeR
i r!~q:8redi 4

i

-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

tT0'h 
~

. 
~ 
SitN'R'J 5O'h•.9rc.

~ 
~
~

0
0
%

K
e
y
 Australian t

a
x
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o
n
s
i
d
e
r
a
t
i
o
n
s

•
 
T
h
e
 transfer of IP assets (including in-specie dividend of property; 4vould be required to be

undertaken fora. m's'e~gth consideration in accordance w
 ih the ±ransfer pricing rues.

•
 

For exarrple:

- 
In relation to depreciating assets {eg. copyright) a

 taxable balancing charge w
 ould arise to

A
u
s
 N
e
w
 C
a
 to the extent that the d

e
e
m
e
d
 market va'~ue proceees e

x
c
e
e
d
s
 the tax w

 rtten

d
o
w
 n value. A

s
 noted under step 6, the tax basis in depreciating assets s

u
c
h
 a
s
 copyright

m
a
y
 b
2
 resei on formatio 

.
 of the A

u
s
 N
e
w
 C
o
 incorr~ tax consolidated group by a

r
 a
m
o
u
n
t

up to its rr~rket vaiue. Therefore, a
n
y
 F~ustralian taxable balancing charge o

n
 transfer

should be limited to the a~r~ount by tiv h c
h
 the market value proceeds e

x
c
e
e
d
 the reset tax

basis. This 4✓ ouid need to b
e
 confirmed a

s
 part of the detailed tax cost setEing ca~ulations.

in relation to capi?al gains tax assets (eg. non-depreciable intangible assets} a
 capital gain

will arise to the extenf tha the d
e
e
m
e
d
 market value proceeCs exceeds the tax cost base of

the asset, w
 hich rray also be reset (but not limited to rrerket value) o

n
 consolidation under

step 6.

•
 

Consideration w
 ould be required a

s
 to h

o
w
 a
n
y
 s
u
c
h
 transfer ~vouid impact any historical R

&
D

claims of the S
i
m
P
R
O
 
Group (as part of a

n
y
 applicable claw back ~u'es} a

s
 well a

s
 future R

&
D

claims in Australi2.

•
 

Proposed n
e
w
 rules relating to t; e transfer of assets offshore which are related to the B

a
s
e

Erosion and Profit Shifting (
B
S
S
;
 reforms should also b

e
 considered

•
 

A
s
s
u
m
i
n
g
 that the transfer f

r
o
m
S
i
m
P
R
O
 to U

S
 HoldCo w

 i{f comprise IP only (
w
 ith n

o
 other

assets), there should be no stamp duty payable in all Australians±ates a
n
d
 territories w

 ith the

exception of fhe Northern Territory (
M
}
.
 O
n
 the basis that Sirr~PRC d

o
e
s
 not h

a
v
e
 a
 significant

n
u
m
b
e
r
 of customers based it the NT, a

n
y
 potential stamp duty exposure shoulc b

e
 minimal. ft is

important to confirmthe exact nature of the intellectual property to ensure that w
 hat is being

transferred is not g
o
o
d
w
 ill or other dutiable assets under Austral an (general) law.

•
 
T
h
e
 transfer of the shares in S

i
m
P
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O
 
Software {

U
S
A
}
 to U

S
 HaldCo should nat result in any

Australian income tax implications if 90°lo ar more of the assets or S
+
m
P
R
O
 Soffware {

U
S
A
)
 are

active business assets and the shares h
a
v
e
 been he!d for 1

2
 rnorths or more.

•
 

ff less than 9
0
%
 of the assets of SirriPRO Softw are (U

S
A
}
 are active business assets, any

potentia "step-up" in the tax basis of the shares in S
i
m
P
R
O
 Seftw are (

U
S
A
)
 under step 6

 m
a
y

also reduce the potential capitaE gain o
n
 the transfer of the shares to U

S
 HaldCo.

K
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•
 
[Consider U

S
 tax implications w

 here the transferof the asset is a
 d
e
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m
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 tax
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I)TSCLOSURF SCHF,DULES

1'hcse Disclosure Schedules (t
he "[)isclos~.rrc Schc~i~~les") a

re delivered in connection

with that cerCain Stocl< Purchas
e and Restructure Agreement 

(the "A~;1't~i11~171") dated as
 of

September 23, 2Q16 by and amo
ng (i) The Simpro Group PT

Y I~TD, a proprietary limited

company incorporated in Austra
lia (the "Company"); (ii) each

 holder of outstanding ordin
ary

shares of the Company (the "CC?I1
1~~F211y ~~ltil'E'I'1OIC~CPS"); {iii) Leve

l Equity Group Partners II, L.
P,,

a Delaware limited pa~•tnership ("l,cvel Icy iity"); 
(iv) simPRO Holdings, Inc,, a

 Delaware

corporation; and (v) Simpro H
oldings (AUS) PTY LTD, a 

proprietary limited company

incorporated in Australia. Capitalized terms used but not
 defined herein shall have the 

same

meanings given them in the ngre
ernent, unless otherwise specifi

cally provided herein,

"i'he section numbers in these D
isclosure Schedules correspond

 to the section numbers of

the representations and wan•~ntie
s in the Agreement; provided,

 however, that any it~formati
~n

disclosed herein under any section
 number shall be deemed to be

 disclosed and incorporated int
o

any other section number under t
he Agreement where such discl

osure would be appropriate and

such appropriateness is reasonab
ly apparent from the face of su

ch disclosure. The headings a
nd

introductions used in these Dis
closure Sch~;dules have been in

cluded for convenience only, 
and

are not intended to limit the effe
ct of the disclosures contained 

in these Disclosure Schedules 
or

to expand the scope of the inf
ormation required to be disclosed

 in these Disclosure Schedule
s.

Where the terms of a Contr
act or other disclosure item 

have been summarire.d or

described in these Disclosure S
chedules, such summary or de

scription does not purport to 
be a

complete statement of'the mater
ial terms of such Contract or o

ther item. No disclosure in t
hese

Disclosure Schedules relating t
o any passible or alleged breac

h or violation of any Contract
 ar

Law shall be construed a.s an adm
ission or indication that any su

ch possible car alleged breach
 or

violation exists or has actually o
ccurred or that a basis for any d

efense to any such allegation 
or

claim, or a counter claim or crass 
complaint against the claimant, 

dues not exist.

MLI 2327742Kv.13 
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Schedule (.1 —Existence and Yower

Previous Names

Acorn Group Holdings Limited.

Acorn Group Holdings PTY LTD ("~lcc~rn_Grc~~'
'I'Y.").

simPRO Software.

.furiscli~Uc~nS in.wliich th4 C'ump~iny is cliily..c;~ualifi~.ci car 1i.c~~nscd

• Australia.

• New Zealand.

• United Kingdom,

• tJnited States.

M~ l 23277428v. i 3 
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Schedule 6.3 -Subsidiaries

Subsidiaries

Acorn Software and Service Managemen
t PTY LT'D, a wholly-owned subsidiary

 of the

Company ("nLorn Sc~Ftware").

• SimPRO Software PTY L,TD, a wh
olly-owned subsidiary of the Company (

"SimPRO

Australia").

• SimPRU Corporate PTY LTD, awholl
y-owned subsidiary of the Company.

• Simtrac Australia PTY LTD, awholly-
owned subsidiary of the Company ("simT

RAC").

• SimPRO Software LTD (a United 
Kingdom company), awholly-owned sub

sidiary of the

Company.

• SimPRO Software New Zealand L
TD, awholly-owned subsidiary of the

 Company

("Siml'RU Ne~~v 7.cul.i~ic1").

• SimPRO Software LTD (a Delawa
re company), awholly-owned subs

idiary of the

Company ("`~in~l_'RU 11Sn").

1?ncumbrances

• The outstanding shares of capital 
stock or other F,quity Securities, as app

licable, of each

Subsidiary of the Company are owned 
by the Company subject to (i) any E

ncumbrances

imposed by applicable securities Law
s and (ii) any transfer restrictions in th

e Governing

Documents, which shall be waived, if 
applicable, prior to or at the Closing.

Ma:i 2az~~nzs~.i3 
Page 3
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Schedule 6.4 — Noncontravention

The Following Contracts either required th
e consent of, or notice to, tl~e counterpart

y

thereof in connection with the transactions cont
emplated by the Agreement, which were

not obtained or delivered in connection with t
he closing of the Agreement:

The Rosebank Lease {as hereinafter defined) r
equires a consent, which will not be

unreasonably withheld. The Rosebank Leas
e will expire nn January 20, 201 S

unless extended.

Master Software and Kelated Services Agree
ment by and between SimPRO

Australia and Ntasters Home Improvement 
Australia PTY Limited dated as of

F'ehruary 25, 2013 (the "M~tsle;r~ I [i~n~tc 1m~ravtt
~~Gnt A~,r~:crnent"),

"I'he Westpac Uebt Documents (as hereinaft
er defined).

The Company has notified Tnterrisk, its
 insurance broker, which provides or• arra

nges

policies of insurance for the Company, 
of the transactions contemplated by the

,Agreement in general terms. After the Clos
ing, the Company will be recjuired to prov

ide

further information and may be required t
o take certain actions under its insur

ance

policies witl~~ respect to the transactions co
ntemplated by the Agreement.

Pursuant to the Company Constitution,
 the Company Shareholders have pree

mptive

ci~;hls on issuances o1' capital stock of the C
ompany as described therein, which sha

ll be

waived prior to or at the Closing.

Pursuant to the Company Constitution, (i)
 the directors of the Company must ap

prove

any transfer of capital stock of the Compa
ny and (ii} the shareholders of the Com

pany

have rights of first refusal on the transfer ~f
 capital stock on the terms and conditions 

set

forth in the Company Constitution. Such righ
ts shall be waived prior to or at the Closi

ng.

(iii)

• ~'he Australian Securities and Investments
 Commission (ASIC) will need to be advis

ed of

any changes to the Company within 28 days 
of the change occurring.

ML•' 1 23277A28v_ 13 
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Schedule 6.4(b)(iv} —Permitted Asset
 Encumbrances

The following Encumbrances will not be 
released at Closing;

• Encumbrances granted in connection
 with the Business Finance Agreeme

nt by and

between Westpac Banking Corporation 
("Westpac") and the Company dated M

ay 23,

2014 anc~ all of the documents entered 
into in connection therewith, including 

but not

limited to, the General Security Agreeme
nt and the agreement regarding credit

 cards

issued by Westpac to the Company (col
lectively, the "West. ~~r 1)eht U~x;Gim~nts"

),

• Liens granted in favor of the leasing pa
rry in each o1' the deeds of novation d

escribed

below (collectively, the "Uce~l:~ ni'Novaii
c~n");

o Decd of Novation between Acorn Corporate Services PTY LTD ("Acorn

Ce~~~x~r~tc"}, Macquarie Leasing PTY L
TD ("M~iuluacic Losing") and Mar

k

Alfred.
o Deed of Novation between Acorn Cor

porate, St. Creorge Finance Limited ("
St.

George") and Ekaterina Dubitskaya dated
 June 30, 2014,

o Deed of Navation between Acorn Co
rporate, St. George and Aimee Sim

pson

dated March 12, 2014.

U Deed vf' Novation between Acorn Cor
porate, St. Ueorge Finance and Vaug

hn

Matthew Meki(lop dated .tune 2S, 2Q13.

a Ueed of Novation between Acorn Co
rporate, St. George Finance and R

hiza

[,ahoylahoy dated November 10, 201
4,

o Died of Novation between Acorn Cor
porate, St. George Finance and Mark P

aton

dated November 22, 2013.

o Deed of Novation among Acorn Corporat
e, St. George and Brian Burke.

o Deed of Novation arnon~ Acorn Corpor
ate, St. George and Ashleigh Parrott.

o Deed of Novatian among Acorn Corporat
e, St. George and Stephen I-Xirst.

o Deed of Novation among Acorn Corpor
ate, St. George and Janine Russell.

o Deed of Novation among Acorn Cor~aoraC
e, Macquarie I.,easing and Erika Entz

.

v Deed ofi' Navation among Acorn Corporate
, Macquarie Leasing and Michelle

Denny.
o Deed of Novation among Acorn 

Corporate, BWM Australia Finance 
LTD,

Bradley Ryan Halcrow.

+ The l~ncumbrances listed in the chart 
below.

Grantor Grantee /

Secured

Party

SimPRO Westpac

Software Pty Banking

I,td Corporation

Mei asz~~aza~.is

PPSR ltci~erence Descri~.~tion of Registration Registration

Collateral start time end time

2012011901827'7b ALLPAAP - no I 30 January I No stated end

exceptions 2012 time

Page S
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SimPRO

Software T'ty

Ltd

W estpac

Banking

Corpor~ition

SimPRO Westpac

Software Pty E3anking

Ltd Corporation

-- SimNRO

Software Pty

l.td

SimPRO

Corporate Pty ',

l.,td

F3M W

Australia

f~ finance

C.imited

Macquarie

Leasing Pty

Ltd

MBl 23277h28v.13

201211270102698

201406250040830

201209250067200

All present and after

acquired property

(°AC,[,PAAA") -except

any personal property a1

Che grantor which is not

from time to time

subjece to a security

agreement in favour of

the secured party, It

will be a breach of the

security agreement if

certai~i dealings in tf~e

collateral (including

selling or leasing it)

occur without the

secured party's consent.

ALLPAAP -except any

personal property of the

grantor which is not

from time to time

subject to a security

agreement in favour of

the secured party. It

wi I I be a breach of the

security agreement if

certain dealings in the

collateral (including

selling or leasing it}

occur without the

secured party's consent

Motor vehicle —serial

number

VF3E3UAF7.PCZ80503

(VIN}

201512220073537 Motor vehicle —all

goods leased to the

grantor under novated

lease arrangements

between Macquarie

l.,easing Aty Ltd and on

or more employees of

the grantor, and all

proceeds arising from

those goods, or novate~

lease agreements

27 November

2012

25 June 2014

No staCed end

time ~~

Nn stated end

time

25 September 25 September

2012 2019

22 December 8 September

2015 2022
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Schedule 6.S --Authorization to Transf
er of Existing Shares

• See disclosures on Schedule 6.6 under the 
heading Rights to Acyuire Ordinary Shar

es.

~vi(il 23277428v.13 
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Schedule 6.6 —Capitalization

IZigl~ts tci_/1cq~iia_e Orclina~• 1 wl~.~rres

Pursuant io the Company Constitu
tion, the Company Shareholders hav

e preemptive

rights nn issuances of capital stack o
f the Company as described therein, w

hich shall be

waived prior to or at the Closing.

Pursuant to the Company Constitu
tion, (i) the directors of the Company 

must approve

any transfer of capital stock of the 
Company and (ii) the shareholders of t

he Company

have rights of first refusal on the tra
nsfer of capital stock on the terms and

 conditions set

forth in the Company Constitution. Su
ch rights shall be waived prior to or at 

the Closing.
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Schedule 6.7 -Defaults

Under tl~e W~stpac Dabt Docume
nts, the Company is required to 

have entered into a tax

sharing agreement, but it has not don
e so.

• Disclosure of the following Co
ntracts to Level Equity, violate

d the terms of such

Contracts:

a Business Services Agreement 
beiween Telstra Corporation Limi

ted ("Telstra")

and SimPRO Australia dated 
January 28, 201 ], as amended b

y the Business

Services Agreement Variation 1 dated March 26, 2015, Annex
ure A to Business

Services Agreement Variation 1
, and Business Services Agreeme

nt Variation 2

dated August 13, 201 S (the "'1'els
U•a I3~fsinc_~s Servic•eti ~1~;►•eemet~t").

v Corporate Services Agreement b
y and between '1'elstra and Aco~•

n Software Pty

Lld dated .lone 1, 201 1 (tile ""I:e
lstra C'c~r~x~r~itr_~crviccs ~~•~~in~

i~t").

The following Contracts either 
requic•ed the consent of, or noti

ce to, the counterparty

thereof in connection with the t
ransactions contemplated by the 

Agreement, which were

not obtained or delivered in conn
ection with the closing of the Agr

eement:

• The Rosebank Lease requires 
a consent, which will not be u

nreasonably withheld.

The IZosebank Lease will expire 
on January 20, 2018 unless exte

nded.

• Mast.er• I-Iomc Improvement Agr
eement.

• '1"he Wes~pac f)ebt Documents.

• "I'he Company has notified Int
errisk, its insurance broker, whi

ch provides or arranges

policies of insurance fUr the Company, of the transactions contemplated by the

Agreement in general terms. Af
ter the Closing, the Company wi

ll be required to provide

further information and may b
e required to take certain ac

tions under its insurance

policies with respect to the trans
actions contemplated by the Agr

eement.

NIf•:I 2.3277428v.13 
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Schedule 6.8(c} —Indebtedness

Amounts owed under the leases which were nov
ated pursuant to the Deeds of Novation.

• AU$121,875 of contingent payments are re
quired to be made to the Sellers under the

terms of the Dccd for the Sale of Shares be
tween Australia Vehicle Tracking Pty Ltd,

Acorn Group Pty, Rex Patrick Redden, and si
mT`I:AC dated December 9, 2013 (the

"/~u~;tralixi Vc.hicl~ 'I~ra~l.i~~~,Purchase ns;r~~:mcnt
").

• Al1$0 of indebtedness is outstanding under the Wes
tpac .Debt Documents.

• AU$33,000 of trade credit is owed to Corp
orate Traveller (maximum amount of trade

credit which can be outstanding is $100,000.00
, 30-day payment terms).

• AU$25,~00 of trade credit is owed to Googlc
 Adwords (maximum amount of trade credit

which c~►n be outstanding; is $45,000.00, net 45-day payme
nt terms).

• AU$21,800 is owed to American Express 
under the credit card accounts (the credit limi

t

is $60,000.00) ("1\mc~ 1•'~~cility").

n-tr-.i z32~~aaay.i3
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Schcclule fi.10 —Absence of Changes

Siml'RO Australia has received notice that Masters Home Improvement
 Australia PTY

Limited is ceasing; its operations in Australia and, as such, expects to terminat
e the

Master } tome Improvement Agreement at such lime.

(ii}

• The Company's credit ternns provided by Corporate Traveller and 
Goole Adwords were

altered. See Schedule G.8(c) for a description of further terms of
 these arrangements.

The Company has loaned (1 } an additional AUD $326,000 to SimYIZO
 Software I,TD (a

United I<in~dom company} and (2) an additional AUn $226,004 to S
imPR4 Software

L"C'D (a Delaware Company).

(xii) arld (xiii)

• "1'IZe Company is changing its accounting systems tc~ Intacet.

(xiv)

• The Company is currently undertaking efforts to transition simTRAC 
customers currently

nn the 2g network to new 3-year leasing terms, which do not use the
 2g network. The

Compa»y expects to shut down the 2g network in the near future.

(~;v)

(:ntry into the Agreement and the consummation of the transactions contemplated

thereby, which is a can~mitment to take certain of the actions describe
d in subclause (v)

of Section 6.1 Q of the Agreement.

Mri z32~~~zsv.i3 
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Schedule 6.1.1 — Rcal Property,

I~~~sed i'rope~•~ies

Gr~c~und }~laor, 31 McKechnie tivenue, Ci~ht Mil
e Plains, Australia pursuant to the Lease

Agreement between David Richard Madson an
d the Company dated January 1, 201b (the

"MeKeehnie Lease").

l tì  rloor, 31 McKechnie Avenue, fight Mile 
Plains, Australia pursuant to the Lease

between David Richard Madson and the 
Company dated Se}~tember 11, 2011 (the

"MeKe;ehnic First F'Ic~e~t• Lease").

Unit l 8, 100 Bordeaux Street, Eight Mile Pl
ains, Australia pt►rsuant to General Tenancy

Agreement between Curtis Thomson and 
Michelle Thomson and SimPRO Australia

dated August 21, 2Q1 S (the "l3c~rcl~~uix_l
,ease"}.

Unifi X11, 485 Rosebank Road, Avondale, 
New Zealand pursuant to Deed of Lease

between Savings and Loans I..imited and Sim
PRU New Zealand dated May 14, 2013 (the

• Suites 5 and fi, C'irst Moor, ,Iarnes I-Iall, Parsons 
Green, St. Ives, Cambridgeshire, United

Kingdom pursuant to that Agreement for Lea
se with Landlord's Works between Lexitro

n

Limited and SirnPRO Software Limited dated
 September 18, 2015 (the "l1K I.~~~~~~").

• 1 River Place, St. Ives, ~-luntin~don, Uni
ted Kingdom pursuant to that Tenancy

Application Dorm with attached Terms and
 Conditions between Michael Lawrenc

e

Slattery and Simpro Software Ltd dated ,Tu
ne 3, 2010 ("[fiver 1'l~u:e l,case").

• 300 Arapahoe Avenue, Suite SOQA, 
Boulder, Colorado 80303, iJSn pursuant t

o that

Sublease Agreement between Katasi, Inc, a
nd the Company dated August 1, 2015 

as

amended by the Sublease renewal dated Marc
h ], 2016 (the "lJS :~i,ihtc~~sc").

• ] 020 Maxwell Avenue, #5, Boulder, C
olorado 84304, LJSA, pursuant to that 

Lease

ngre;e~nent between simPRO and Housing 
1-[elpers oi'Colorado, LLC.

~. ,

Nii~: ~ 232nazx~ i; 
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ScheclYyle 6.12 —Assets of the 
Cornpany

None.

MI:I 23277~l2Sv.l3 
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Schcdulc 6.13(b) — C;orn~~er~y Products anc~ Company Sof
hvarc

C~~i~~}~~~ny i'c~citicts

simPRO Enterprise; simPRU Service; simPRO Strea
mline; simTIZAC; Eforms Portal;

Eforms App; Connect App; sirnPRU Suite App; Quickba
oks Desktop Accounting Link;

MYUI3 Desktop Accounting Link.; and any mc~dilicatio
ns or customizations Co the

aforementioned as requested from time to time by cust
omers of the Company and its

Subsidiaries.

Pursuant to the Heads of Agreement dated February 
6, 2012 (the "Sa.~;4 n ~r~ eel"l~l'nt")

Acorn Group PTY, simPItO Software Pty Ltd, and Jalco 
Ltd ("Jalco"), the Company and

Subsidiaries also sell an integration link between the Com
pany Software and third party

Safe accounting software (the ",Ir~lcc~ l,it~l<"), The Jalco L
ink was developed by Jalco and

is not owned by the Company.

Com_p~ Software

• All software used in the, following: simPRO Enterprise; simPRO Serv
ice; simARO

Streamline; simTRAC; Eforms T'ortal; Eforms App; Con
nect ~1pp; simPRO Suile App;

Qttickboaks Desktop Accounting Fink; MYUI3 D
esktop Accounting Link; and any

modifications ar customi ations to the aforementioned 
as requested from time to time by

customers of the Company and its Subsidiaries,
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Schedule 6.13(c) —Owned Registered IP

Trademarks

M~irl< Number Jurisdiction
-- - - --~

GFM ACCOUNTS 1574315 Australia

SIMPRO 980120 Australia

S IM PRO 1621670 Australia

SIMPRO SOi'TWf1RE 1621669 Australia

S(MTRnC 1621668 Australia

Gear Wheel & 3 Dots in Disc 1621667 Australis

-SIMPRtJ ~ ~ 822718 Ncw lealand

SIMPRO 1017376 NewLealand

tie~~z~ W(1ee1 & 3 Dots in Disc l 017372 New 7ealand

SCM"1'RAG 1017093 New Zealand

S[MPIZD SOF'I'WnRL 1Q17043 New Zealand

S[Ml'I~U ~ 4,857,329 USA

C.ie~r Wheel & 3 Dots in Disc 4,857,328 USA

' SIM'["RAC 4,839,004 tISA

SIMP170 SOFTWARE 4,887,291 USA

SIMPRO J __ UK00002545073 _ _ United Kin~dani _

SIMTRAC 1241555 Madrid Protocol

SIMPRO SOI'TWARC 1241214 Madrid Protocol

SIMi'RO 1241993 Madrid Protocol

Gear Wheel & 3 Dots in llisc 1241985 Madrid Protocol

SIMf'T20 SC?FTWARI; 1241214 European Union

SIMTRAC 1241555 European Union

Gear Wheel & 3 Dots in Disc 124198.5 European Union

SIMPRO 1241993 f;uropean Union

• All trademarks listed in the table above are owned by
 and registered in the name of Acorn

Software.

M,~ic.ri~il Una•cs~istcrctl i'ra~1~n~~trlcs

• '['he Company and its Subsidiaries use the trademarks in the chart ab
ove in all

jurisdictions in which they do business, although all
 such trademarks are not registered in

each applicable,jurisdiction.

• 'The following brand names are used by the Com
pany and its Subsidiaries but are not

trademarked in any jurisdiction: eForms, Simpra 
Enterprise, Simpro Service, Sitnpro

Corporate, Simpro Connect, Simpro Mobile, Simpro 
Aayments.

llomain Names

M1~1 23277428v,13 
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bestelectricalsoftware.co.uk simpra~re,co.uk acornsoftware.co.nz

bestestimatingsoftware.co.uk simprolite.co,uk simpr<~mobile.co.uk

besiplumbingsoFtware.co.uk blog.simpro.co.nz blog.simpro.co.uk

bestseeuritysoftware.co,uk simprolite.com blog,simpro.eom.au

bestservicemanagementsoi~tw simpro.net.au acornsoftware.com.au

are.co.uk simprosoftware.com.c~ll simpromobile.com.au

digitalpensuk.eo.uk simpraenterprise.com.au simprolite.com.au

planpro.ca.uk 
simpro~re.com.au simpromobile,co.nz

simtrac.co.uic simpro-lite.com.au simpromobile.com

simpro.co.nr simpro.co enterprise-forms.com

sirntrac.co.nr simpro.com.au 
enterprisefos•ms.c~.nz

Ii reforms,com.au vl 1.simpro.co.~1z enterprisei~orms.co.uk

simprovirtualoftice.com.au 
vll,simpro.co.uk enterpriscforms.com.au

bc;stelectricaisoftwa~•~.com,au vi l.simpro.com.au 
cnterpriseforms.com.au

bestcstimatingsoftware.com.a 
help.simpro.co 

formex.com.au

u 
helpl l .sitnpro.co 

forums.simpro.local

besljobrnai~agei~~entsoftware.c simtrae.com.au 
jabmanagementsoftwarc.com

a~71.au 
chat.simpro.co air-

bestsecuritysoftware.com.au 
webdev04.simpro.co 

canditioningsoftware.com.~u

cstimating,com.au 
webdevOl .simpro.co 

airconditioningsofiware.com.

iieldservicemana~ement.com. webdev03.simpro.co au

air webdev02.sirnpro.co 
bestelectricalsoftware.co.nz

job-management.com.au 
prototypc.simpro.co 

bestestimatingsoftware.co.nz

plumbingsoftware,com.au 
webdevOS.simpro.co digitalpens.co.nz

i•clrigerationsofiwai•e.c~m.au laser.simpra.co 
jobmanagementsoftware.co,n

tradeservicesoFtware.com,au 
webdev06.simpro,co z

faceoi'simpro.com.au 
simtraacom 

plumbingsoftware.co.nz

wiki.aeornsoftware.com.au 
laser.simpro.co.nz 

securitysoftware.co.nz

features.simpro.ca 
laser.simpro.com.au 

thejourney,simpro.co.uk

dock.simpro.co 
thejourney.simpro.co 

helpdev.simprocloud.com

sims.simpro.co 
simprostreamline.co.nz simprogroup.com

teamwiki,simpro.co 
simprostr•eamline.co.uk freeourdata.org

simprosoftware.co.nz simprostreamline.com.au 
sims.simprogroup.com

simproeritcrpi•ise.co.nz storage.simpro.co 
webdev07.simpro,co

simprofire.co.nz 
simpro.co.uk 

webdev08.simpro.co

sirnprolite.co.nz 
bestelectricalsoftware.com 

simlms.simprogroup.com

simprosoftware,co.uk help.simpro.coii~.au 
helpguide,simprogroup.cam

~improcnterpris~.co.uk simpro.es (fix)

ti~}civil Melia Aec~>ur~ts:

Pacebook: https://www.facebook.com/simPRO
Software/

Twitter: hops://twitter,corn/simprosoftware;
 https;//iwitter.com/simprojourne

y

LinkedIn: hops://www.linkedin.com/company/
simpro-software

Youtube: hops://www.youtube.com/user/simp
rosoftware

Mei 2327742Rv 13 
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Vimeo: https;/Ivimeo.coin/simprosoftware

Google+: hops://plus.google.com/115362517198875005998 (owned
 but not used)

lnstagram: htt~s://www.instagram.com/siinprosoftware/ (awned Uut 
not used);

https://www. instagran~.com/simprajourney/

Page 17

M(:~ 237..77~IZRv 13

268



Schedule G.13(d) —Assignment
s of Owned Registered IP

None.

Page 18
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Schedule 6.13(f~ —Intellectual T'roperty Licen
ses

(_'<~ntr~icts l~latin~lto tl~~ /~cclui~itic~n_h~~_thr ('c~m
p~iny c~1'Cc~m~s~ny IntGlleetual I'e0 )GI'lV

• Deed ofi Assignment of Intellectual Property 
between Stephen John Bradshaw, Gracme

Scott McNicoll, and Acorn Software dated De
cember 21, 2Q11.

• Deed of Assignment of Intet(ectual E'mperty 
between Gem Software Solutions and the

Coi~tpany dated .fuly 10, 2015 (the "t;~ii~ 1.)~ccl 
~~J' nsi~~ment").

• De~.d ('or the Sale of Intellectual Property and all documents executed therewith,

including the Gem Deed of Assignment, betwe
en Andrew Kenneth Crowe and Jonathan

,loseph ~astgate, Acorn Software, the Company
, and Gem Software Solutions dated July

10, 2015 (the "Gc:i~~ S4flc I~actim~nls").

• `I'Ize llustralia Vehicle Tracking Purchase Agr
eement.

~~~~r~~nc~ltti for ll;,•~ c}1"1'Iiii•ci_I'~irt~Iiltellectua) 
l'ra~~Gr~

• The Sage Agreement.

n~;rcements liar,license of Con~panY Intellc~tu
^il__I'ro_pert c~thcr than in the ordinary course of

ht.isin~ss~

• The Trade Zone Agreement (as hereina
fter defined).

• The Jalco Reseller Agreement {as hereina
fter defined).

• '['hc Sage Agreement.

• Pursuant to the Googlc Agreement, Goa
gle and its affiliates are granted rights co

 the

Creative, I~eslinations and Targets.

"1"bird Yarti~s that have:_Received Source_Cod
e of C'c~n~n~~ny_ Software

• So~irce code oi' Company Software has been
 provided to Assurex Escrow to be held 

in

escrow pursuant to customer contracts.
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Schedule 6.13(g} —infringement

• Any trademark infringement by the Com
pany or its Subsidiaries as alleged in that 

certain

letter, dated as of May 13, 2016 and sent b
y Holding Redlich, on behalf of its clien

t,

Pronamics Pty Ltd, to the Company ("Pronu
mics i,Lttc:r").

• Any trademark or copyright infringemen
t by the Company or its Subsidiaries as

 alleged

in that certain letter, dated as of June 20, 201 G
 and sent by a Caetlin Cartwright-Wilson

, a

former employee oi' a. Subsidiary of the 
Company, to tihe Company's Subsidiary

 (the

The claims resolved by the terms of the
 Fire Protection Release and Discharg

e (as

hereinafter defined). This matter has be
en resolved and releases have been obtai

ned as

described in the Fire Protection Release and
 Discharge.
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Schedule 6.13(j} —Security I3rcac
hes

None,
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Schedule 6.13(m) —Open Source Ma
terials

• No software of the Company and 
its Subsidiaries is distributed as open 

source software.

• A list of open source component
s as used within the software of the

 Company and its

Subsidiaries is set forth below. All of 
these components are used nn an un

m~ditied basis

and within the terms ofi'their respecti
ve license.

simI'RO Enterprise :tnd siml'RO S
ervice

iCalcreator iCalcreator is a PHP class nack~ge m
anaging iCal files

phpdocx ~ienerate DOCX files

gb_sdk Intuit SI)I< f'or QBO connection (IP
P PHP SDK for QuickBooks V3)

stripe-php "fake Credit Card Payments

swiftmailer Send emails using SMTP, sendmai
l, postfix or a custom Transport

implementation of your own

'I'cpdP Generate PDI~ documents

wkl~tmltopdf Wrapper for• wcbkit to Plll~

WSULlnterpreter Interprets WSDC, documents for the
 purposes of PHP 5 object creation

Li~htopenid Open TD library for handling; Qf30 Si
ngle Signon

Mindscap Ray~;un Thirdparty application for catching 
fatal errors in production

Q environment

Composer llependency Manager f'or PHP

Selenium Automated testing

"l~wig Templating engine

gon~le apt client Google APl Connector

C;odeception Unit '1 esiing and Automated test
ing

jQuery ,lavascript I~ramework

jQucry (JI .favascript tII Nramwork

Caret Sct the cursor position in text field
s/areas

daterangepickcr extend ,jQuerytlC datepicker to ran
ge

exrortcsv export html table to esv

l~c~rm jQucry I~arm Ylu~in

F~rmatCurrency reformats number to currency

hancllebacs ,javascript templating engine

Highcharts charting

ITotkeys jQuery Holkeys Ylugin

jquery.json jQuery Json Handler

jquery.payment Plugin for stripe

simpleColorPicker color picker

magicsuggest multi select picker

plupload file upload progress
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'TableSorter Sorting of tables

tirnepieker time picker

belelros color color picker

picker
Tinymce Form ui components

Jstrec tree formatter

simPRO Streamline

}'l-~PMyadmin Database administration

sway Payment Gateway

Prajax Ajax javascript library

Calendar javascript calendar library

Phplot Piil' graphing library

scriptaculous Javascript framework

j~tue;ry (or~ri Plugin for jQuery

~i•ototypejs .iavascript framework

cc>o(rnenus ,tayscripi menu plugin

I~ PDC' I'T3}~ generator

wz toollip Javascript tooltip plugin

Al?S Ci•ypt PI-IP Encry~ti~n library

htmlmimemail PHP Mailing library

simTRAC

Minity Minify CSS and JS

Com~aser Dependency Manager fir PHP

Snappy Snappy is a PHPS library allowing thumbnail, snapshot or YDF

generation

json-rpc json rpe extension

monolog l.oggin~; for PHY

Mobiledevicedetect Being replaced

Psr Lagging for PHP

swiftmailer Swiftmailer, free feature-rich PHP mailer

symfony ems

'T'wig PI TP templating engine

,jQuery Javascript framework
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jQuery UI Javascript UI framework

jQuery Mobile jQuery Mobile framework

lontawesome font

~-~ighcharts charting

datatables export html fable to csv

haverintent hover detection

Numeric Allows only valid characters to b
e entered into input boxes.

trig-it Simple and configurable tag ed
iting; widget with autocomplete

support.

timcpicker lime picker

typeahead autocomplete/searching

underscore random js functions

Zxcvbn password strength estimator

l~~forms Portal

Wkl-ltml"I'o1'df Cornmancl line tools to •ender 
HTMI., into i'DI'

Wl<I~Itml'l'ol'dt'.php PEEP wrapper for wkhtmltapdf

"1'imThumb "Thumbnail Creation.

Html"Table UO HTML table creation

1~1x7ipArehive Extends ZipArchive. *Add Di
rs with Files and Subdirs

C)fluthSimple Authentication between apps

Minify Minifcation of css and js

SketJS Skel is a lightweight framewo
rk for building responsive web

 apps.

jSignature Signature capture in the bro
wser

jQucry IJI IJI components

jQuery Tags Input iJ[ components

Signature I'ad Signature capture in the brow
ser

jQuery Javascript framework

jQuery Knob UI components

jQuery File; Upload Tile Uploads

Prologue ̀I'erriplate U1 Layout

I-1'I'MLS Shiv CSS/JS normalisation

Plash Canvas CSS/JS normalisation

CodeMirror A code editor implemented in
 JS nn top of the browsers D

OM

IcoMoon Icon font generation

P1~; CSS/JS normalisation

Font Awesaine Icons

SASS CSS Preprocessor
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forms App

Android SDK

Android NDK

xCode

jQue:ry

jQuery M.abile

SVGPathSeg API

poly
IcoMoon

fl(ler font

,jQuery JSON

C."onnect App

nn~iroid SICK

Andcoici NDK

xCode

jC,~uery

jQuery Mobile

IcoMoon

All~r I~ont

.iQucry JS~N

Raygun4Ruby

Ciettexi

Htiparty

Locale

11111II1 xml

s;mYRo su~rc Abp

JQucrY

jQuery Mobile

lJnderseore.js

Cordova Android

C~~rdova iOS

Cordova Win]'honc

Appinfo

startApp

Date;picker

nndr~id Development Kit

Android Development Kit

Apple fOS Development Kit

.lavascript fi~amework

Javascript CJI framework

SVG Drawing component

Iean i'ont generator

font

jQuery json extension

Flndroid Develo~~r7~ent Kit

Android Developmeryt 1Cit

Apple IUS llevelopmcnt Kit

Javascript framework

Javascript UC framework

Icon font generator

font

jQuery jsan extension

Raygun bug trap

text converter

http api connector

local extension

xml decoder

Javascript framework

Javascript U1 framework

rand~m,js functions

Mobile framework

Mobile framework

Mobile framework

Cordova Plugin

Cordova Plugin

Cordova ~'lugin
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/lndroid SDK Android Development Kit

Semantic U1 UI framework

Less CSS Preprocessor

SASS CSS Preprocessor

Gulp Build system for Semantic

IcoMoon Icon font generator

I~ont Awesome Font

Quickbooks and MYUI;1)esktop Accc►unting Link

IniPa~s~r TNI rile T'arser

Newtonsoft .rSON Parser for .net

Interop Microsoft XMI, p~i•ser

Intero~.QBXMI..,RP2 QuickBooks Desktop QBXML

library

• Na open source software in use by the Company or any of its Subsidiaries is 
subject to

any copylelt obligations or conditions under current usage and all open source so
ftware

in use by the Company and any of its Subsidiaries is within the terms of its re
spective

license,

Page 26

ME 123277h2Av.l3

277



Schedule 6.13(n) —Funding

runds received by the Company from sa
les of its equity securities and the incurr

ence of

debt have been used to fund the devel
opment of Owned Intellectual Property, 

~7Llt SL1CI1

Persons that provided the equity or deb
t financing do not have any ownersh

ip rights in

any Owned Intellectual Property.
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F

Schedule 6.14(a) —Benefit Pla
ns

• Contracts of l~xecutive Employme
nt between the Company and:

o Alan Murray I3i~;ne11 dated .luly 
22, 2016.

o Aimcc Lli~.~beth Simpson dated 
.Iuly 22, 2016.

• lmployment Agreements bet
ween the Company and:

o Stewart Bradley C~uper dated No
vember 11, 2011.

n Curtis Thompson dated January 
22, 201 S.

o Jonathan Eastgate dated May I ,
 2012.

o Mark Alfred dated T'ebruary 1
, 2012.

o Stephen Bradshaw dated February
 4, 2016.

o Vanessa Winter dated February
 2, 2012.

o Matthew Mctiryde dated Novem
ber 21, 2014.

a Mark Richards dated May 23, 2
012.

• In addition to the employment Contracts
 described in this ~~l~~~ci~ilc (~,_I~ a,~ each

employee of the C;ompc~Tly and/
or its Subsidiaries enters into 

an employment Contract

with the Company and/or the ~
ipplicable Subsidiary upon the 

commencement of such

employee's employment.

• Independent Contractor Agree
ment between Darren Whitby 

and the Company dated

January ], 2015 (the "V+!i~itl~y C'o►7tr~~ctor
 ~~;reem4~li").

• New Commission Structure,
 Effective July 1, 2014 {the "Nu

w Ccx~~rnissinn SirucGurc"),

• Letter Agreement dated rebruar
y 26, 2016 by and between 

Bradley Cooper and the

Company (the "C;cni~r S~;cuncl
m4iit t1~r~4~nvnt").

• 1,etler A~;recment dated as of Ju
ne 1, 2016 by and between M

atthew McBryde and the

Company (the "Mcl3r~cle, S~ccmc
lr~ic~~1 n_~rcet~~ciii").

• Letter Agreement dated Nove
mber 1, 2015 by and betwc;e

n Mark Richards and the

Company (the "Richards S~;cc~~
~cimeriit t~ ~r~~i~nt" Richards and togethe

r with the Cooper

Secondment ~1~reement, the Mci3ryde Secondment Agre
ement, the "SCCOIllIl111111

n~r~:en~enis"}.

• "I'he Deeds ~t~Novation,

• See attached for a description 
for the Employee heave Balanc

es (the "l mnlc~Xec Leave

13al~nces"}.

• Reseller agreements entered int
o by the Company and its Su

bsidiaries in the ordinary

course of business from time to 
time, incl~rding:

o Reselle;r Agreement dated as o
f November 25, 2014 by and 

between Siml'RU

Australia end 'I"radiePad ~'"I'Y L
TD (the "'1'r;idiel'eicl (tescll~r n 

~r~iait").

o Reselle~~ Agreement dated as 
of March 30, 2014 by and 

between SimPItO

Australia and Exceed Bookkeep
ing Solutions (the "I:I3S IZ~s~lie

~i• n~;rr̀emcnt"),

o Reseller Agreement dated as 
of March 10, 2015 by and 

between SimPRO

Australia and 1'roAMS (the "l
'r{~nI~~15 tZes~lle:r A~;re~ii~ent").

o Reseller Agreement dated as o
f January 19, 2015 by and 

between SimPEZO

Australia and Platinum Consult
ants (the "Platinum IZescller n~

;recment").

o Reseller Agreement dated as 
of November 5,2U 14 by and b

etween Sim1'It0

Australia and Oeius Digital (the 
"Ocittti Etcscllcr_~~crn~nt"),
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o Reseller Agreement dated as of November 5,2014 by and betw
een Simf'IZO

Australia and Ir~tersys Consulting PTY L`I'll (the "lnter~ s Rese
ller n~;rc,cmcnt"},

o Reseller n~reement dated as of June l6, 201 S by and between SimPR
O Australia

and Hills I"1, Solutions (the "1 tills Itt,~~.11~r n ~reen~~i~t").

o Reseller /~greemenfi dated as cif Marel~ 28, 2015 by and between
 the SimYRO

flustralia and Cloud 2 u f'TY LTD (the "Cloud Re:;ell~r rl~ree:mcnt"
).

o Iteseller Agreement dated as of /lugust 13, 2015 by and be
tween SimPRO

Australia and Anterior Business Management Solutions (the "li
i~terie7r• Re.Sellcr

ll.~;~~'c~~~lcttt"}.

o IZeseller Agreement dated as of December 1, 2014 by and between S
imPRU New

Zealand end GT Promotions LTD (the "X"1'r~~cl: Itesell.rr n~e~n~G
ni").

o Reselier Agreement dated as of December 19, 2014 by and b
etween SimPRO

New 7ealand and Tradeworx I.T'D (the "'1'r~uic~a~~~rx Iteseller Ag
i'l:1:171~i11").

o Keseller Agreement dated as of March l0, 2014 by and between 
SimPRO New

Zealand and I`t'4Tradies LT'D (the "['J'~'1'r~idi~s Itcsr;lle;r A~~'Lt:11lC
i1~").

o Rcseller Agreement dated as of September 26, 2015 by and 
between SimPIZO

USA and Obsidian Consulting; Group LLC (the "Ubsiclian I
t~.s411cr n~;r~em~rit"},

o Reseller Agreement dated as of August 13, 2015 by and betw
een SimPRO USA

and Integrated Data'I'echnoloby, Inc. (the "ID'1' Ite:~eller~
c~i»~nl").

o Resellcr Agreement dated as of January 19, 2016 by and betw
een SimPRU USf1

and New Day "Technolo~;Y (the "New f),~~Rc~sclle:r n~re~
»~enc").

o Rescuer Agreement dated as of October 2b, 2Q15 by and 
between SimPRO USA

and Symphony Development Group (the "SUC; Re:scllc~~ 
,A~r4in»:i~t").

o Reseller Agreement dated as of (~ctobcr 12, 201 S by and
 between Cloud Ease

Consulting and Siml'I20 Australia (the "C`13C Itus~ll~r A ~.
c~ument") .

o Rese(ler Agreement dated as of December 24, 2014 by and
 between Field Force

Solutions IJTD and SimPRU UK (the "f'I~S [tcscller~rec
:m~~~t"}.

o Reseller Agreement dated May 24, 2016 by and between I
ntegrated Core Group

and SimPRO C1K (the "1nlc~~j•,~tetl_R~sc4ler n.6rccme;nt").

o Reseller Agreement dated January 1, 2014 by and between T
/A Thunder Cloud

and SimPRO New Zealand (the ""1'/n Reseller A~recm~►~t").

o Reseller Agreement between Jill of All Trades and SimPRO Australia dated

November 6, 2014 (".fill It~sr•1lcr A ~r~, c:ci»ent").

• In the ardin~ry course of Uusiness, the Company enters 
into Contracts with i•esellers

operatin~ in the ~uroneai~ Union, the form of which has 
been previously provided Co

Level Equity (collectively, the "I;C1_I~u~ellci~ A~rc:en~ents
"}.

• Agreement with TriNet dated August 3, 2015 ("'1'riN~t n ~~'
GC111G;I:lt").

~ "l'he Greymouse Aroposal (as hereinafter• defined}.

• sim1~R0 Authorised Partner (Iteseller Agreement) dated a
s of l~ebruary 9, 2012 by and

between .Ialco and simPRO Software Ltd (the "Jul~t~ lt4sellur A. ~r~cn~7ent").

• Independent Contractor Agreements between SimPRO A
ustralia and:

o Peter Rees dated November l6, 2015.

o Deb Smith dated June 17, 201 S.

• Contractor Agreement dated as of October 1, 2014 by and
 between SirnPRO USA and

Ptige 29

Mi:t 23z77428v 13

280



ICen Del Gobbo,

L;inplo cx~e I3enetits

r['he Company provides the benefits described below to
 its employees in the applicable

countries set forth below.

o Australia
• 4 weeks' annual/vacation leave and 10 days' si

ck leave.

• Superannuation guarantee contributions are paid at th
e rate of 9.5% of

ordinary time earnings as required by law.

• Opiian of novated leases through Remserve for all 
staff.

• Long service leave and other entitlements in accorda
nce with statutory

requirements.

o New 7caland
• 4 weeks' annual leave/vacation leave (accrued) a

nd 5 days' sick leave

(after 6 months).

• Kiwisaver (Pension/Superannuation) is an optional. 
[F the employee opts

in, the employee and employer each contribute 3% 
of the employee's pay.

o United l<ingdom
■ 4 weeks' annual/vacation leave and 10 days' sic

k leave —this is accrued

and only the 4 weeks are paid out at the end of e
mployment.

■ S~,~perannuaCian and Pension is optional, If the e
mployee opts in, the

employee and employer cach contribute 5% of th
e employee's pay.

o united States of America

• Paid time oI'f~ (PTC)) of 20 days (sick, personal
 and vacation).

■ Medical — $1,000.00 per month flexible spend (but
 not payable in cash

nut) on medical, dental and optical with option
s for life and income

protection. "l'here is also a Flexible spending acco
unt.

• 401 K contributions up to 6% matching with safe
 h~~rbor option,

• Other benefits provided via TriNet pursuant to th
e TriNet Agreement.
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Schedule 6.14(e) —post-"Termination Payments

None.
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Schedule G.:IS(a) —Material Contract
s

~~)

• "I'he McKechnie Lease.

• The McKechnie First Floor Lease.

• 'fhe Rosebank i~case.

• '('he UK L.easc.

• The Westpac Debt Doeume:nts.

• The Amcx Facility.

• The Telstra Corporate Services Agr
eeir~ent.

• Proposal to provide Virtual Resour
ces between Greymouse and the Co

mpany dated

August. 28, 2014 (the "Gre i11~L1SC Nf
t)j)OSiII").

• SimPRO ~'roposal and Product Ir►(.'ormatio
n, Quotation 2387, prepared for Aquaheat N

ew

lcal~ind C~td., dated ,rune 30, 2015, r
is amended by that eeriain email dated

 May 2, 2016

(il~e "~1qu~h~at I'ru x~sal").

• Siml'CZO Yr•oposal and Product Inf
ormation, Quotation 18920, prepare

d for GB Auto

Flectrics, dated March 1 S, 2015 (the 
"nG~t~~ I?IVl:ll'14'S I~l'Ul)Otiill").

• "l"hc ~I'riNet Agreement.

• `l~hc McKays annual Package (as h
ereinafter defined).

• `Che Vultr Terms of Service,

• "fhe Rackspacc Cloud Terms 
of Service wish Backspace USA 

Inc. or Backspace

7nt~rrlational Gmbi-T (the "ftcICICSi)r`IGC 
C"laud 'i~ci•ins cif' ~;crvicc").

• Gaogle Adworcls Master Sciwiee 
Agreement (and related program terms) between

Google and si~~ni'TZO Corporate 
PTY L`I'D fior adwoi•ds and adverl:

ising services (the

• Goncract(s) with Corporate Travelle
r.

• meads o(' n~;recment between Sirn
1'r•o Software and Rainbow bight

ing and electrical

Dist►~ibutor's A~'Y I~ I'D (the " I r~~~i~ /c>nt /1~re;e
m~rlt").

• As described in the applicable emplo
yment Contract, certain employees 

receive a salary

of greater than $50,000 per year and
 the benefits described thereintnclud

ing the benefits

set forth in the Secondment Agreem
ents.

• All contracts with suppliers and c
Listomers disclosed in Schedule 6.

16(a) where it is

stated that payments have exceeded 
$50,000 in any one year,

• 1"1'4Tradies Tteseller Agreement.

• Agrcument with Caylen Building Servi
ce Pty Ltd.

• Agreement with PSG Tlectrical Servi
ces.

• 'T'hc 1'ollowin~ Contracts contain 
provisions prohibiting the Company 

from soliciting

employees of the other party;

o The Tradiepad Reseller Agreem
ent.
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o The EI3S Reseller A~reemcilt.

o T'hc 1'c•oAMS Reseller Agreement.

o The Platinum Reseller A~;reeme►zt.
o "I'he Ocius Reseller Agreement.

a The intersys Reseller Agreement.

o "I'he I-lills Reseller Agreement.

o The Cloud Reseller agreement,

o "I'he Anterior Resetler Agreement,

o The XTrack Reseller Agreement.

a `The 'I'radeworx Reseller Agreement.

o The IT'4'I'radies Reseller Agreement.

o The CL~ IZeseller Agreement.

o The FI~ S Rcseller Agreement.

o "I'he l~ltegrated Rc;sellei• Agreement.

o The Masters ~Ion~~e Improvement flgreement.

a Vultr Terms of Scrviee.

o "T'he "t'/n Reseller Agreement.

o The J i I V Rcsel ler A~ree►nent.
Nursuant to the terms of t!•ie Wcstpac Debt Documents, the 

Company is prohibited from

changing its business.

`T"he Masters I~Iome Improvement Agreement contains
 a provision prohibiting SimI'IZO

Australia from providing to any Competitor (as therein 
defined) any software or services

of the kind provided to the counterparty far a period be
ginning on the date on which

SimPRO Australia is obliged to start providing the 
applicable Software (as therein

dclined) or Services (as therein defined} to the co
untel-party and expiring on the

applicable Supplier Restraint end Date (as therein def
ined) if' specified therein or in a

statement ~f work thereunder.

"l~he Trade lane Agreement provides that SimPRO Ne
w Zealand grants the counterparty

the sole and exclusive rights to provide and have displayed 
by SimPRO New 7ealand live

stock on hand and that competing data suppliers or w
holesalers will be restricted to a

maximum of one update every 24 hours.

Pursuant to the Jalco I2eseller Agreement, (i) SimPRO 
Software Limited appointed lalco

as its exclusive reseller in the Vertical Market (as defined in the Jalca Reseller

Agreement) described therein, (ii) SimYRO Software L
imited shall provide Jalco its

information regarding any prospects in the Vertical Markefi 
for purpose of allowing Jalco

to service these prospects and (iii) lalco has a right ~~f first 
refusal with respect to being

the reseiler far certain new products.

• Leases underlying the Deeds of Novation.

• The Australia Vehicle Tracking Purchase Agreement,

• 'The Westpae Debt Documents.

• The Amex racility.
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(iv)

• Ail employment contracts (including ex
ecutive em}~loyment contracCs) contai

n provision

1'ar severance and redundancy }3ay, whic
h is paid on the date of termination.

(v)

• The Westpac Debt Documents.

(vi)

• '['elstra Business Services /1gre~;ment.

p Vultr'l~'erms of Service.

m (tackspace Cloud Terms v#~ Service,

• "I'he "Trade Zone Agreement.

• The Google Agreement.

(vii) ;

+ 'flee /~ustralia Vehicle Tracking; Purch
ase Agreement.

• The Gem Sale Documents.

(~~)

t1s described in the Memoranda of 
lJnderstandings between:

• SimPRU Australia and each of;

o `T'he Australian Security Industry A
ssociation Limited;

o Master ~'lun~bers and Mechanical 
Services Association of Australia 

d~ited 26

February 2015;

o National l lectrical Communications Associati
on ("NBCA") NSW dated 31

March 2Q 1 S;

o NECA SA dated 27 May 201 Sb;

o NECA Victorian Chapter dated
 17 February 2015;

o NECA QLD;

o NT~CA WA;

o Master Plumber's Association of Quee
nsland;

o Master Ylumher's Association of NS
W;

o Master Plumber's Association of Victo
ria; and

o Trade Service Company, LT.,C.

• Simi'RO [JK and Rated People L
td.

• SimPRO New Zealand and Mas
ter 1'lumbcrs, Gasfitters & Drainla

yers NZ Inc., dated

September 8, 2016.

• 'The Company ~r a Subsidiary and
 IF:C.
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f 
_

The 'I'racie Zane A~•eement.

• The Safe Agreement.

(x)

• The McKechnie Lease.

• 1'he McKechnie First Floor Lease. 
~ .

• The ~iardeaux Lease.

• The Rosebank Lease.

• The UK Lease.

• '!'lie River Place Lease.

• "Che US Sublease.

• 1020 Maxwell Avenue, #5, Boulder, Colorado $
0304, USA, pursuant to that Lease

Agreement between sitnPR(? Software Limited and
 Housing Helpers of Colorado, LLC,
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Scheduic 6.16(a) — Customers And Su
ppliers

Top ZO Customers

flustralia — 2014 Financial Year f all figu
res in $AtJD}

Customer 
Revenue

Masters home Improvement Australia Pty
 Ltd $922,762.00

Ene~•~;y/lustrali~ home Services Pty Ltd 
X421,966.90

l..aser Group Management I'ty Ltd 
$199,SU5.36

Laser Systems T_,TD 
$165,21 S.UO

AGI., Energy Limited 
$123,582,00

Pacific Sci~vices Group 1'ty I,td (Receivers
 and Managers appointed)

(Administrators appointed) 
$79,880.00

Independent Locksmiths &Security 
$57,782.50

C'.i~nbertec Pty Ltd 
$53,411.40

WIZ Ilectrieal Pty I,td "t/as Affiiaity rlect
ric~~l $45,455.96

1'MT SecLu-ity 
$45,349.40

Dancer I3evcra~;e Systems 
$44,754.00

WCK i~iy f..~d 
$40,415.00

tJniversal Communications Group 
Pty Ltd. 

$38,425.00

Communications and '['echnology Gr
oup Pty Ltd 

$35,222,00

Select Solutions 
$35,081,OU

Acquired Awarci~ess Tratlic Managem
ent $34,846.00

Brisbane IZ.cfrigeration 
$30,6G7.00

I-Iydraulie Solutions cYc Sales 
$30,186.80

Lotus ['filters Yty Ltd 
$29,897.65

Sync~icatc Communications 1'ty Ltd 
$28,893.00

,1us~ralia. - 2U{ ~_l~in~uicial Yc~~r (till I
i~ures in ~n1.11~1

Customer 
Revenue

Maste~•s Home [rnprovemeni Australi
a I'ty I,td 

$402,473.00

Laser Group Management I'ty I.td 
$276,186.97

Laser Systems T TD 
$2Q8,687.50

l~nergy~lustralia E-~omc Services Pty
 Ltd 

$194,901.59

,~G[, Tncr~y Limited 
$121,682.00

Select Solutions 
$69,S63.U0

Acquired Awareness "('raffc Manag
ement 

$65,204.00

Klecnit 
$63,767.00
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Lotus Filters 1'ty Ltd 
$63,424.00

Al Building Group 
$59,418.57

Tclstra SNP Monifioring Pty I,td 
$59,091.00

Mettler-Toledo Limited 
$54,440.00

I<P T;lectric (Australia)i'ty Ltd 
$43,448.96

Red-Adair lire & "I"r~iining Pty I.,td 
$41,304.55

Universal Communications Crroup Pty LCd, 
$44,623.00

iiilergy Pty I.,td 
$39,427,64

i-Lec Solutions 
$38,491,00

WR I;lecti•ical ~'ty Ltd 'T'/as Affinity Electrical 
$38,480.6

Embertee Pty Ltd 
$37,800,00

Coles Refrigeration &Air Conditioning Pty I,td 
$37,709.SQ

~lusti•al_ia__2U16 rinancial.Ycar.~al!_f~;~ires in $AUK

Customer 
Revenue

(,aser tirou}~ Managemer~t Pty [..td 
$348,473.20

Masters I-Iame Improvement Australia Pty Ltd 
$320,874.00

I.,aser Systems LTD 
$222,25S.OU

AGI, Cnergy Limited 
$lOS,780,04

Te:lstra SNP Monitoring Pty Ltd 
$98,943.00

Stowe Australia 
$82,2$1.00

13undaberg Regional Council 
$79,060.00

Se(ect Solutions 
$76,690.00

~cq~.ured Awareness Traffic Man~~ement 
$61,016.00

Celsius f~irc: Services I'ty L,td 
$60,038,8Q

C:,B Auto l:lectrics 
$59,410.00

Al Building Group 
$59,399.00

F_,mbertec Pty Ltd 
$55,043.00

Geiger Group 
$53,112.80

Lotus Filters Pty Ltd 
$49,709.20

Universal Comrnunieati~ns Group Pty Ltd. 
$44,738.04

Credible Building Technologies 
$42,843.00

Degree Service I'TY LTD 
$41,606.04

Datatel Fiectrical & Communications 
$41,598.00

KP llectt•ic (Australia)Pty Ltd 
$40,770.Q0
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N~4v le~~land - 2014, ?() I 5 t~n~i 201 C l~i»~i~lci~il Y~~irs (t1II fl.~?
ut'Gy lit ~iN%l~~

Revenue

C_ustomcr FY 14 FY1,5 FY16

Laser };lectrical Uroup Ltd N7_, $213,632.00 $265,308,00 $299,582.00

Clarkson Electrical $64,288.00 $75,164.64 $67,644.00

excel Refrigeration &Air Conditioning I,td $46,695.00 $73,827.00 $83,764.OU

~\quaheat New Zealand Ltd $ - $12,b78.~3 $ l 04,384.90

Dalton Electrical Co L,td. $45,433.00 $14,637.00 $47,706.50

T~ltrac Corrimunications $64,135.00 $1 Q,530.00 $9,240.00

Clearvision Communications $32,420.95 $21,060.69 $22,894.56

Ii R 'I'urfrey Limited $8,056.00 $35,523.20 $32,330.00

hCI..., Group Ltd $$,786.10 $32,SgS.90 $32,488:20

Universal Communications Group NZ Ltd $ - $25,1 IQ.00 $46,053.00

Chill "feclznalogy I.td $38,292.26 $14,688.00 $15,783.50

}-lumpllreys Landscaping Ltd $40,719.80 $12,417.00 $14,455.00

holey Plumbers Ltd. $16,500.00 $20,275.00 $29,026.OQ

Nairn Electrical $18,956.80 $23,544.00 $23,160.00

Se~•vice Resources Limited $8,547.00 $12,338.00 $42,110.50

Think Water I..,ecston $ - $47,061.00 $12,748.00

I-Ie~t Pump Air Conditioning Ltd $16,496.00 $20,OS0.00 $20,685.00

I-IotC.',hilly I-Teat Pump &Air Conditioning $3,598.50 $28,225.50 $25,068.00

Ahbotis Yl~nt and Machinery i...imited $31,610,00 $12,083.00 $9,552.00

Parr and Ca I.,imited $13,857.00 $16,912.00 $20,892.00

t ►1< - ?t)1=~: 2015 rind 2t) i h Financial Ye:a.rs ~~11 fi~;w•e::, in Gk3P~

Revenue

Customer FY 14 FY15 FY1.6

DWM Technical Solutions Limited 15,487.20 41,431,20 19,132.80

Johnson Controls Service et Solutions ~~,125.00
T~ ranee
Groestar Ltd 20,250.00 18,066.00 20,654.40

Energy Innovations (1J1C) LTD 1 &,192.00 17,922,92 20,194.80

I-IT:SiS Fire and Security Limited 9,102.0 15,481,20 19,18Q.80

Nei~~co Utililics t,td 13,488.00 17,684.40 12,]93,20

"1"tinily Heat Care Ltd 9,522.00 15,351.60 16,897.20

F'ooiprint Solutions Limited 
21,360.00 20,386.83

Medical Air Technology Ltd 
10,402,80 26,985.60

Cinos Ltd 
14,27Q.40 22,663.20

nLARMTrC I; I'll 2,206.80 23,24G,93 1 l ,178.00

Lightning Dire Safety Systems Ltd 11,275,20 13,366.80 1 1,209.20

I-Ienshall antl Sheehy Support Services 7,734.00 13,506.00 14,430.04
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ill
58111U1'c~15}~Ol•tswc;ar 9,132.00 8,405.52

Halcyon Interiors 21,996.00 5,616.00

Stripe 2,152.09

DW Hargreaves Electrical Contractors 22206.00 S,S62.00
Ltd
WM F3rown Ltd 8,028.00 11,583.b0

Til~erlive Ltd 7,506,00 11,880,00

'Pita» Maintenance 11,871.6Q 9,393.00

CooperOstlund Ltd 14,858.40 9,312.00

Meadc>wcroft Ltd f,163.5Q 11,388.OQ

'I'hinkdrinits 10,662.00 8,$50.00

TOPS Security Solutions 1,td 8,380.08 8,603.54

l:comaster 20,322.00 3,960.00

C & G Services (UK) Ltd 9,033.98 7,442.40

iviLC Electrical Contractors Ltd 5,814.00 12,480.00

Lambert Nlectrical 11,353.20

Greenserve 6,739.82 6,098.40

~lilfire Uk 6,164.40 8,647,20

t]S~ — 2U 16 Ii financial Year (all C~,ci~•cs in $U5~

Customer Revenue

Midwest Alarm Company, Inc $32,468.00

131ue Wave Camrnunicatio~is, I.LC X17,799.00

Quality Degree Inc. $1:x,814.00

The Security Ce,nCre $1 l ,568.00

Advanced Electrical Concepts Inc. $11,489.00

Vclox Construction Inc. 
$11,298.00

RLCO Inc. $8,516.00

CINOS Inc. 
$E,960.00

I'ro~uard Protection Services, Inc. $4,742.00

1~ribadier Security $4,285.00

16, 812.90
5,184.00

30,585.95

4,248.00

10,584.00
10,547.16
8,558.40
4,320.00
10,651.00
6,382.80
8,128,80

7,773.(10
5,760,00
2,229.20
9,558,60
7,268.40
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'[~~~t~ 1Q ~u~~ licrs

ilustrali~i — 2014. ?Q i S ~111CJ ZOIC) F111i111C1itI Y(>:~rs (all (iL,
ur~s in $AUi))

Supplier
Google Asia Pacific

Pte,.Ltd
Corporate 1'rave(ler

Platinum Consultants

n'Track 'I'echnologY
Inc,

'T'elstra Mobile

Backspace I Iosting

David R.Madson

Synbir Solutions

1't1~BS

C'Ivis Vo» Wilpert

N(,~ Itesout•ce

Solutions Pty I~td

Remsery
ASIAL- ,Australia

Sec~~rity Industry

Association .Ltd

RG Commtanications

(Australia) Pty I.,td

N]CA -NSW Chapter

C''I'M "I~ravcl

Description
Advertising and
adwords
Travel fees
Implementation
training &consulting

sim"1'RAC hardware

provider
sim"1'RAC sim data

costs
Cloud hosting

OFf ce rent
Imp}ementatian

training &consulting

Implementation

training &consulting

Google adwords

management consulting

Implementation

training & consulting

Wales

Associafiion/sponsarshi

p partner

PR and communication

consulting
Association/sponsorshi

p partner
Travel Agency

2014 2015 2016

$143,748.61 $202,770.00 $316,500.00

$0.00 $154,797.01 $239,591.34

$147,995.91 $142,546.68 $179,910.97

$99,473.00 $178, 7 ~F2.00 $ l 29,772.00

$151,900.20 $125,854.44 $128,934, l 1

$393,650.26 $219,985.55

$256,255.95 $122,941.83 $33,SS0,00

$54,822.20 $50,326.71 $98,138.36

$78,594.02 $82,817.65 $39,442.80

$ 0.00 $102,725AO

$81,362.21 $13,200.00 X88,698.28

$0.00 $27,897,58 $61,967.64

$fi4,157.50 $46,458.00 $42,488.$5

$Q.00 $40,254.93 $3E,340.00

$0,00 $24,333.42 $41,501.26

$207,512.85 $64,787.67

~~~.i5tr~~ilia (,Car~ai•fxte~_2U1 ~ Gln~l ?f)16 I~inanGi~l Yc~
rs till li. ~itres in ,'AIJI,)~

Supplier
Backspace International

Greymouse (T2)

David R. Madson

Carpc~rate "l,raveller

12cmScry

"1-clstra

Description

Cloud hosting

External contractors

Office rent

Travel fees

Wages
Staff'mobile phones

Expenditure

2015 2016

$188,669.16 $506,613.16

$121,115.48 $266,384.20

$103,112.50 $255,718.30

$81,958.49 $165,227.46

$47,Q25,30 $136,547.92

$51,579.28 $103,]06,79
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R s

McKays Solicitors I'ty I.td

simP[ZO Software USA

Spiderbox
AGL Bnergy Limited

Gcnroe Australia Pty Lid

Microsoft

fixpenses -Curtis Thomson

t)mart Online
CRH Commercial Cleaning

Service Pty Ltd
Cloud Sherpas Pty Ltd

Legal services
Intercompany
Phone and ISP
Office electricity

Net promoter score

Ufficc computer hareiware

Combination of apartment rent &

expense reimbursments

Office comptiiter hardware

Office cleaning

Systems c~nsuliing

$47,567.69 $9,875.30
$116,719.25

$33,849.03 $68,525.5(?

$17,000.62 $37,609,06

$]7,49Q.00 $34,980.00

$2,040.58 $48,711.05

$12,198.24 $30,06.5.17

$3,307.51 $3~i,048,75

$8,689.88 $22,535.30

$30,800.00

New l~~il~incl__- 2014,.2015 and 2016 Financial Years all figu
res in ~NZD),

Expenditure

Surplicr Description 201.4 2015 20l(i

S~~vin~,s and loan Ui'Iiee Rent $54,074.97 $57,272.31 $62,103,37

'Tracker Sims and Staff Cell

Vodali~ne phones $34,686.28 $48,354.85 $57,264.43

~ltrack Technologies Trackers $27,431.00 $28,024.00 $29,628.00

Corporate "l'raveller l~ lights and travel $ - $24,482.39 $28,741.15

Office Products Depot Stationery $34,428.36 $375.67 $395.40

(' t3 "fcchnologies Computer equipment. $x,730.25 $ - $29,397.36

I'rinitng and ~tdve~•tising

5 Di~i[al Material $15,131.70 $4,148.05 $8,697.81

l:ner~,y Onliric f lectricity $G,Q02.28 $3,634.97 $4,861.92

Sharper Cieanin~; Cleaners $2,622.00 $2,622.00 $2,622.00

Courier Post Ofi'ice Courier and Postage $2,396.61 $2,523.27 $2,165.G6

1JFL Group Office rurniture $ - $ - $6,124.90

Global Security Alarm Monitoring $640.68 $1,196..51 $ ] ,220.66

F~umacare Office Clearing products $845.02 $1,129.71 9846.38

Just Water Water filter $621.00 $621.00 $621.00

UK — 2014 2U1.5_and 2016 Fin~~ncial Years_(allCures in GBP~

Fx~cnditure

Supplier Description 2014 20] 5 2b16

,Ialco Support services and training £10,904 £48,061 £69,074

Regus Office Rent (previous premise) £35,138 £39,195 £15,482

,iAL,CO LTD Support services and training ~ £50,544

IIuntingdanshire Council taxes 
£40.E06
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District Council
IZavensfic;ld Ltd I~i~;ital I'en Support £38,853

Stowe Management Rental service charges (new £37,711
Ltd rent)

E1 Mobile phone ehat•ges £3,016 £8,859 £21,$13

C;otelee solicitors Legal services £S,1S2 £7,744 £16,459

I-Iotels,com Travel accom £8,348 £12,100 £8,589

HMRC PAYE Tf\X £27,757

I'he ap Group Mktg Printing £23,936

Allstar IIusiness ruel cards £16,172 £1,794
Solutions Ltd
raotprint Solutions I~xhibition/show stands £4,800 £12,600
I.,TD .. S
I.,e~der•s Rental service charges £13,027

T'ield i~'arce Iteseller commissions £12,185
S~I~.~tions

accounting and Payroll £4,390 £4,220 £3,175
C~arl:inb &Gowen services

BRIAN 1-IENI)RICK 
~'~nployee mileage and £1,]94 £9,259
expenses

MPH Vehicle Vehicle rentals £9,819
Solutions
Microsoft Computer hardware £8U £9,632

ducl~~m(ane 
Lead Generator partner/ £9,000
marketing

US1~ - 2C)14, 2015 and 20161~`inancial Years (all figures in $USD)
Expenditure

Supplier Description 2014 2015 2016

TriNET ~-IR payroll Agency $379,141,32

Corporation
Ken Del Gobbo Professional consultinb $50,229.99 $121,688,31

Littler Mendelson Legal fees &immigration -$2,827.00 $17,379.00 $35,290.00
P,C
Corp~ratc: Traveler Travel agency $14,733.91 $20,897,97

Kalasi, Inc Office rent $21,430,10

Independent Association/s~onsarshi~
l:;lectrical ~ $19,796.00

Contractors, Inc 
artner

Xero, Inc 
$17,500.00 $1,000,00

CS'f' 1'ax Advisors X1,500.00 $15,070.78
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« Se.e; item (i) of Schedule 6.10.
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Schedule b.16(b) —Material Deviations from Standard Customer Agr
eements

Material Deviations

• SimPRO Proposal and Product Tnformaiion, Quotation 19617, prepared 
for Telstra SNP

Monitoring Pty Ltd, dated August 15, 2014 (the "I.uscr Gra~1~3 Memo").

• SimPRO Proposal and Product Information, Quotation 2387, prepared 
for Aquaheat New

Zealand Ltd, dated June 30, 2015.

• simPRO Desktop Proposal prepared for Groestar Ltd.

• "T'he Master Home Improvement Agreement.

• Proposal Project Cieorge, prepared for Al Building Group PTY Ltd,

~iarld~~rci C'cistc~mcr ll~recmciit

• See attached for siandard Customer Agreement.
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slmPRO Software Pty Ltd Tarms and Cunditlon
s

These 7orrns and Conditions {•Ihe Agreement") 
are in be read in conJuncllon with the

siinPRO Software Pty Ud t'sImPRO")propo
sal Tor the supply of software, systems,

services, auppo~l, updates and maintenance ("the
 Proposal") deilvered herew(lh. On

acceptarre of the Proposal Uy lh~ Customer, the Cus
tomer wfU twcome conlracivaNy

bound by lhesr. l~rtns end Cundltions in respec
t of the Proposal,

I .INTERPRETATION

"Acceptance date" means the date upon whleh t
ho Proposal Is accepted by the cllenl

by exacutlnn pf the Proposal Acceptance otlac
hed to the Proposal;

"Add{tlonal Charge" means a charge in accor
dance with the rate refarred to in the

Proposal;

Commencement Date" rneans the date so specified
 in the Proposal;

"Confidential infortnatlon"means ~fortnatton
 that la by its nature confldenUal relating

to tho SoMvare but does nut include:

1 1 IntamaUon already known to the receiving party al 
the time of dfscJosure

by the oNer party; or

1.2 Information in the public domain other than as a
 result ofdisclosure by a

party in breach of its ubligallons of confidonliality 
under this agreement;

"Customer" means the addressee of the Proposa
l;

"Delivery date" means ltie dale so specifie
d in the Proposal;

"Designated Computer EqulpmenP' means t
he equipnenl on which the Software Is

to be installed as specified in ft~e Proposal;

"GST' means

1,3. The same as in the GS'i L.aw;

1.4. Any other foods and services lax, or any tax applyin
g to this a~reemenl In

a simNar way; end

1.5. Any addilionel lax, penally tax, line, interest 
or other charge under a law

of such a lax.

"63T Lave' moans the same as'G5T few' in A 
New Tax System (Goods and Services

Tax) Act t~69 (Cih);

"Hardware" me;~ns all hardware supplied by sim
PRO to the Customer as set lorlh in

the Proposal

"Hosting" means lho provision of a hosted sor
verwllhin simPRO's data cenUe.

'Heeling Fee" means the tee tar providing the 
HosGn~ as specified in the Proposal.

"Intellectual Property Rights" means ell pres
ent and future riglils conferred by

s~atule, comirron few or equity in or in relati
on lu any copyright, bade marks, designs,

pelents, drevit layouts, business and d
omain names, inventions, and other resufl

s of

intellectual aclivlty in the Industdai, commer
cial, sdentllie, litorary or artistic fields;

relatlng to the Software;

"Initlal Service Term" means the initial serv
ice period speci0ed in the Proposal;

"l.lcence" means the Ilcence of Sotiware
 granted pursuant to the Agreement;

"Licence Fea" means the amount so spec
illed In the Proposal;

"Modia" means tha media un which the S
o(Iware Is rewMed or printed;

"Moral Right" means:

1.G. A right of atiribullon of authorship; or

1.7. Aright not to have authorship falsely an
ributed; or

1,9. Aright of Integrity of authorship; or

1,~J. A right of a simUar nature; which is confer
ted by statute, and which exists

or wmes to oxisi anywhere in the world I
n a daliverab~o form comprised

within this agreement;

"New Releases" means Software whic
h has been provided primarily to impleme

nt an

extension, allerellon, Impmvemenl or add
libnal functlonality to the Software;

"Price" means the puce for Uie Hardwa
re es spodfied in the Proposal

"service Fee" means the charge for Service
s specified in the Proposal;

"Service Period' means the period outlined
 in the Proposal wh~h will begin ai the

Commencement Date and continue un
Nt expiry pursuant to the Proposal.

"Services" means the maintenance servi
ces to ba provided by simPRO snecif~ed in

the Proposal.

"Sokware"mesas the computer program 
end related dowmenrailon as speci(led in

the Proposal;

"Te►m" means the teen of the Agreernenl in clause 3.

"Tertitory"means Australia;

"Update" means Software which has bee
n produced primarily to overcome detects

 in

the licensed Saftwero.

Words importing the singular include the p
lural Bird Nca versa and words impo~tiny

one gender xhall include all other genJers. H
eadings are for ease of retorencc on

ly

and shall not aifecl the interprolatlon o
1 this agreement.

2. LICENCE

2,1. simPRO giants Io the Customer a licence 
louse the SoRwnru Ivr the

Term fn the Territory.
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3. COMMENCEMENT AND TERM

3.1 TYin Licence cammencss on the Commencement
 Oate and subject to thn

tertna of the Agreement, shell continue for a pe
ripd of 12 months provided

the Tenn may ba extended by mutual agreement
 from year to yae►

subJect to the terms tiereot.

4. LICENCE FEE

4.1 in consideralian of the Licence, the Customer 
shall pay the Licence Fee

to simPRO in the manner and at the limes set for
th in the Proposal. The

Liconce fee for the first yoer of the Tenn sh
all ba the amount stlpulaled (n

the Proposal, far all subsequent years the Licence 
Fee shall be such sum

as stipufafed by sImPRO p~avided Thal in no 
year shall the Licence fee be

increased by an amount exceeding the Increa
se in the Consumer Pdce

index, Ail Groups, City o(Brisbane during fhe pre
vious year or 10 pereenl

of the Licencf~ Fee (or the previous year whichev
er is the greater.

4.2. Tfie licence Fee is exclusive of ail tables, dune
s and surcharges payable

In respect of the Software and in respect o(Iti
a Ayreemenl.

4.3. it payment Is not made within 14 days of the due 
date, Interest will be

payable by the Customer at the rate of f2 per cen
t perannum on the

overdue omount and, II soy payment is owing after 
30 days from the due

dale, simPRQ shall he enUlled to suspend its r
~matnfng obligations under

the Agreement antl iv repossess the Software.

4.4. if the Customer dlaputes the whole or any part of the amo
unt claimed In

an invoice submitted by simPRO pureuant to iha Ag
reement, the

Costumer will pay the undisputed portion on lt~e due
 date. Thn dispute

rngardirg the remainder may be refeRed W the d
ispute resolution

procedure prescribed by the Agreement. if Ii f
s subsequently resolved

That a further amount is payable, the Customer
 will pay that amount

together with interest at the rate of 12 per cent pe
r annum from the date

the gasmen! was due to the date of payment.

4 5,

a G.

4.7

48

Woreis defined fn the GST Law have the same
 meaning in (his clause,

unless the context makes it dear that a dlNerent 
meaning Is Intended.

In addition W paying the Licence Fee end any ot
her amount payable or in

wnnection with the Agreement (which (s exclusive 
of GST),1he Customer

will:

4. ~. ~ pay to simPRO an amount equal ro any GST pay
Hble Irom

any supply by simPRO In respect of which the 
licence Fee or

any other amount is payable under lhfs agreem
ent; and

4.().2. mdko such payment either on Ui~ date when the lic
ence Fee

)s due or within 7 days after the Customer i
s issued with a tax

Involrn, whichever Is the later.

shnPRO must, within 26 days o(rcyuesst from the
 Costumer, Issue a tax

Invoice {or an adjustment note) to the Customer for
 any supply under or in

eonneclion wish the Agreement.

simPRO will promptly create an adjusimenl note 
for (end apply to the

Cwnmissioner o~ Taxation Iory a refund, and refund
 to the Customer, any

overpayment by Use Customer Fur GST but si
mPRO need nal refund to

the Customer any amount for GST p
all fo the Commissioner of Tex~iion

unless simPRO has iecelved a refund or cre
dH for that amount.

S. CONDITIONS OF LICENCE

5.1. sImPRO warrants that It has lha auU~odty 
to grant the Licence.

5.2. The Licence shall honon-Uansferable and 
non~exrlusive to the Customer

5.3. Use o(the 5oftw~re Is Ilmlled to the 
Oeslgnated Computer Equipment:

unless the consent of simPRO is obtained lo
use the Saflware on

altemalive equipment. Such consent sh
bll not be unreasonably withheld.

5 4 Subject to clause 20 simPRO is not required
 to provWe updates or now

releases pursuant to the Agreement.

6. ACKNOWIEDOMENT

G 1. The Customer acknowledges tha(ii has exer
cised its independent

judgement in entering into the Ag~aemeni 
sod has not relied on any

representation made by SimPRO or any per
son on Its hehel(which is nnl

slated eKprassly fn the Propose': or the Agre
ement.

7. DELIVERY

7,1. simPRO shall deliver the Software W the 
Customer on or before the

delivery date or on such other Aale as !s mut
ually agreed between the

parties.

~. ACCEPTANCE

8.1, Upon installatlon o{lha Software, the Custo
mer shelf be responsible fa

ensutlng ihaf the Software Is used In au o
rdance with the Proposal.

B.Z. If, during a period of 10 working days foll
owing the Commencement Dale,

the So(tw~re fails to periortn substantia
lly In accordance wllh the Propose

it will ba deemed nit to be accepted.

8,3, If the Softw»re is deemed not to be accepte
d pursuant to clause 8.2,

simPRU shall be glean the oppurtunity 
to recllfy the detect or replace ihn

Software within a further pariuci of 14 Jays.

0.4 If the Software fails ro peAartn substantia
lly In accrxdance wlih the

Proposal during the 14 day period referred t
o in clause 8.3, the Customer

may, at i~a option, yranl e further period d
uring which satisfactory

portortnance Is to be achieved ur eltemalive
ly terminate Iha Agreement.

8 5. The 5ottwaro will be deemed accepted il't d
oes not tail to substantially

perform in accardan~e with the Proposal dur
ing any of the periods

refeRed loin the preceding subclauses.

9. TRIAL PERIOD

8,1, The Customer acknowledges that the first m
onth following acceptance of

this Proposal is deemed to be the Thai Pe
riod for the Sofhvare and

services provided pursuant to the Propose:.

9 2 The Customer acknowledges and agrees
 Ihat during tl~e Vial Parbd,

simPRO wilt not invoice the Customer any S
ervice fee, however will still
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charge the full price fw Hardware which wi
ll be norrreNndable in the

avant that the Customer does not terminat
e the Proposal dUdng the Trial

PerioJ

5.3 The Cusrorner acknow~edges and agrees tha
t ft hos been provided w(fh a

Ttiaf Period in or(tar to allow the Custom
er to tlelertnine io Its own

seUs(actiun that the items provided pursua
nt to the Proposal M clause S is

satisfactory to the customer.

Q. OWNERSHIP

10.1, simPRU retains ownership of the Software
 whether In its original iomi or

as nu~Cified dudny the lertn of the Licen
ce,

102 All Ir~telleclual Property Rights in the Softwar
e are relalned by simt'R0.

10.3 Nothing in lots agreement affects the owners
ldp of moral ngnls in the

s~m~~rg

1.1. COPIES

11.1. Subject to the following subclauses o(th
is clause, end without seaking to

exclude or limit the application pf sectio
ns 475(3 , 47C, d7D, 4IE or 47f

of the GopYright Act 1968 (Cih) the Cus
tomer shall not copy the Software,

fn whole ur in part.

112 7i~e Customer may make such number 
of copies of the Software as is

necessary to serve its kdernal needs
 for the system's backup and secunry

.

All copies of the Software and thn Media (
n which the copies are

contained shill be and remain the pr
operty of simPRO

11 3 The CuslomNr shall mark all copies of t
he Software and ihs Media in

which the copies are contained with a rwti
ce a!:

1 ~ . 3. j . simPRO's ownership o(lhe 
Software anJ the Media;

~ 1 .3.2, The confidenifalily of the Sof
tware; and

1 ~ .3,3. Such other in(ortnaUon as sim
PRO reyuires.

11.4. The Customer shall maintain records of 
all copies of the So(4ware made

by it and the place al whiGi Ihusn copie
s are equated. Such records shall

be ~umishdd Iv simPRO upon reasonab
le n~t~ce.

t 1.5. The Customer shall polity simPRO imme
diately on becoming aware of

any unauthorised use or copying of the
 whole or any part of the Software.

11.6. Irnrnediately upon tertninelion of the Ag
reement, the Customer shall

doliver up to simPRO Qie Software (inc
luding all copies, aulhorlsed or

othervvise), And the Madin, whether In t
heir o~ginal (ortn or as modllied by

the Customer.

I ~. MODIFICATION&

12.1. The Customer shall not modify the whol
e or any nett o(~ha Software or

combine or inwrporale the whole or an
y part of the Software in any o4her

program or system without the prior wnse
nt m exiling of simnR9

12 2 If the SoRwere {s modinod In accor
dance with tha ►~erading clause 12.1,

the modi(Icntbns shall, unless si
mPRO directs oitiervrise, be made

 In

accordance with a written proposal
 submiged by the Customer to s~mP

R(

12.3. Tha Customer shall fully indemnl(y 
and hold harmless simPRO again

st

any Ilabiilly incurreJ If the Bald mo
dillcAtions infringe the IMelleclual

property fights of a third person.

12.4. Tha SoRware as modified remains 
the propnKy o(aimPRO.

12.5. The Agreement shall continue to ap
pty In the Software as modified.

12.6. This douse is subject to any right o! 
modification arising pursubnl to

sections 47B(3), 47G, 47D, 47E 
or 47F of the Copyright Act 19G8 (Cth)

I.3. REVERSE ENGINEERING

13.1, Excapl es expressly permitted by sectio
ns 47B(3), 47C, 470, 47E or 47F

of the Copyright Act 19GB (Cth), th
e Customer shall not reverse assembl

e

or reverse compile the Software or 
any part of rho 5ollware.

14, secuRmr
14.1 The Customer shall he responslUle 

torprotecling the Soflwa2 at all limes

from unauthorised access, use o
r damage,

15. a~sK
15.i Risk of loss or damage to the Softw

are, and the Media shall pass to the

Customer upon delivery of the So%war
e.

16. ESCROW OF SOURCE CQDE

t6.1. It requested by the Customer, eIm
PRO shall deliver a copy of the

So(Iware in the source ~wde into the c
ustody of a mu~uaily acceptable

third party.

1G2 In the event that the so~nce rnde is to 
he held in escrow pursuant to

douse i6.1, the parties will enG;r into th
e current escrow agreement used

Uy simPRO. The perlles agree T
hai the escrow agreement will fie

executed by both parties poor to th
e Commencement Dale, pursuen! I

n

which agreernenl Iha nominated es
crow agent is authorised to reEease Ihi

source wde to the Customer on
 the occurrence of specified

conGngencles as mutually agreed.

16.3. The Customer agrees It~at simPRO wi
ll be entitled to charge a

maneyemanl fee in the event that the 
esaow agreement provides that a

management fee is to bo payable to 
simPRO.

18.4. Ail costs essocialed wilts the appointm
ent, management antl the services

will be paiil by the Customer,

I7. WARRANTIES

17.1 sfmPRO warrants that the Softw
are will pedann substantially in

accorJarice with the Proposal fo
r a puriud of 12 MonUis after the Deli

very

Oate.
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172, Ii, within 12 Months after the Delivery Dale, the Custo
mer nulilies slrnPFtO

in wri~iny uf:

1 ~.2. ~ .The teG Thal she Software is not perform
ing subslanUally In

accordance wlth the Proposal; and

1 ~, Z.2 , The alleged defects or ertors, with su~ci
ont particularity to

enable simPRO to remedy the defects or errors,

SimF'RQ shelf at its own oxpense, commence to exam
ine the Software wi6~in Three

working days and, as soon as practicable lhareafle
r, reolify the deleU ur

replace the Software.

17.3. The warranty contained In clause 17.1:

17.3. ~ . is subject to the Customer having fully compl
ied with its

obligatlons under the Agreement;

~ 7.3. Z. Is not a wartanty That the results obtained
 from the 5oftwere

will bo in acwrdanco with the Customers expeciatbns 
ur Inai

the So~ware can be rendered enur free; an
d

~ x.3.3. Does not operate wherr the substantial non•
poriormance

arises in any respect from Use Installation of the So
ftware, the

nature or operation o1 the equipment on which the Sof
tware is

used or Iho use of any materiels or Software not p
rovided by

s1mPR0.

17.4. simPRO does not warren! That the Software will meet 
lh~ Customer's

requirements or that the So1Me~e will t+e error tree.

I S. INDEMNITY AND LIABiLiTY

18.1 Subject to clause 16.2, simPRO shall indemnif
y end hold harmless the

Customer agalnsl any claim made against the Custo
mer by a third paAy

aliegmg that the Software inMnges the copyright o
f that Ihir~ parry.

1R 2 sim~RO shaA nW, be li~bie lu the Cwtumer under
 clause 18.1 d:

~ ~.2, l , flie Customer dues not notity simPRO of
 the other person's

claim or of infringement of copyright wilhln seven 
days after

becoming aware o(the claim;

1x,2.2, simPRO's ability to de/end the claim has
 been prejudiced by

rho Customer's noncompliance with any o(its obllp
alfons

under the Agreement;

1 R,2.3. The Customer does nut give siir~RO re
asonable asslytance

in defending the cidirn;

~ R.2.~. The claim I~as arisen because of the use o(t
ha Software In

cambinalion with equipment, malerialr or cromputer p
rograms

not supplied or approved by simPRO; or

1 A.2.5 . The Customer does not permit simPRO t
o have canlrol 01 the

defence of the clulm and ell related setUament neg
otiations.

t 8.3. Except as expressly set out in this cla
use end to the maximum extent

pemiftted by lew, ell reprosontations, cont
liilons and warranties (whether

express or Implied, statutory a oihervvlse
 and inGuJing wanenties as in

the merchanlablo quality or I(tnens for eny pa
riiwiur puryuse of the

Software end support end software updates
 are expressly excluded.

16.4, simPRO will not be IIaWe wholher in conir
ecl, tort (including negligence)

or otherwise for any indirect loss or damage 
{Inciudinc~ any consequentlal

lose or loss of profits) suffered or incu
Red by the Gusiomer arising out of

or in ~timneclion with this Agreement.

18,5. simPRO's liability lu ltie Customer arising
 out of elf claims for damages

under This Agreement will not exceed in aggr
egate :he total amount

ac4uaily paid by the Customer to simPRO 
under This Ayreemenl in the

three months ptlor W the lime such Ilabllily ar
ises.

9. CUSTOMER INFORMATION

19,1. The Cuslamer acknowledges that simPRQ, 
Its Dealers, agents and arty

thin party providing the Software or support 
and software updates fa rho

Customer on behalf of umPRO (collective
ly carted its'Agenls")may

generate, andlor require use o(exisling 
i~larmaiiun a data about the

Customer, its contractors of employees ("Cu
stomer Information"E

19.2. The Customer grants simPRO and its Age
nts the right louse, copy,

modify, stare and disclose the Costum
er In(ormabon to the extent

necessary so that they can supply the Sollw
ere andlor support and

software updates, and any enhancements 
or modifications to same, to lh~

Costumer ("Licence").

19.3. The Customer will, to the extent that the Cus
tomer Information conieins

personal Inlarma0on andlor sanstpve persons 
intortnalion (as defin9d in

itie Pnvr~cy Ac! 1988 (CthJ) about on individ
ual (including an employee or

contractor of the Customer, procure from th
e; indfvieual all necessary

consents requ{red by law to enable that informa
tion to be used by

simPRO end Its Agents in aceurdance with the 
Licence,

14 4 The Customer indemndies sfmPRO and its A
gents (and will continue to

indemnity simPRO and its Ayent~ nutwilhs~
ending teRninaliun or

expirallon of a conVact for the supply of the Sof
tware andlor the wppod

and software updates) for all Inss Qncl
uding losses, IiabiNlies, penalties,

damages, COEt9, chargoa and expenses) 
which simPR~ andlor Its Agent:

may softer ar Incur (whether in relation to the
 Privacy Act 1986 (Clh) or

otherwise) by season o(t~e Customers failu
re to comply wi'ti the

preceding clause 19.3.

19.5. Except In relatbn to an infringement o
f conildeniiallty or inlelleclual

propoRy rights, the Ifabllity of simPRO in dam
ages (Including special,

indirect or conseQuentia~ damages, which da
mages will be Deemed to

include Toss or revenue, loss or profit and opportun
ity loss) ~n respect of

any act or omission o~ simPRO in connec
llon with fts obiigafione unJcr

lho Agreement will not exceed the arnuunt 
of tine Ucence fee (or the yeas

in which the damages are suffered, even If sIm
PRO hus been adviser! by

the Costumer as to the passiblllry of such 
losses being incurred.

ar~. SUPPORT AND SOFTWARE UPDATES
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20.t It so slated in the Proposal during the Se
rvice Period simPRO agrees to

provide sonware and support upAete
s to the Customer on the terms end

condlt~ns cAntalned In the Agreement.

2 Y . SUPPORT AND SOf1WARE FEE

21.1. in consideration of simPRO's agreement to
 provide support and sohwere

updates, the Customer shall pay s~mP
R01he Service Fee In the manner

and at the limos set lorth in the Proposal
 ("Service Fee"j,

21.2. The Service Fee for the Service Period s
hall be the amo~~t siipulefed in

the Proposal. fn the event Ih~l the partie
s continue the Support anti

sathwore updates following expiration o
f the Sorvice Period, simPRO will

provide the customer with a hirther wri
ften Proposal setting ~t the costs

of tt~e support and software updates to
 be provided and the new Soivice

Period.

21.3. In the event that the Service Period has exp
ired and simPF20 does not

provide the Custwner with a new Prop
osal and the Customer c~nilnues ro

use lho support end software updates 
provided pursuant to the currant

proposal, the parties acknowledge and agr
ee !hit the Sorviae Period will

be luhher extended on a monih•to•mon~h
 basis on the same terms and

condilipns and for the same Service fe
n As provided for in lha orig'uiei

Proposal.

21.-0 The Service fee sha,l be paid in advance, 
the tlrst payment tube made

on or before the first day of the Service Per
iod. In any event, the 5arvice

Fee shall be payable within 14 days ah
er the Customer receives an

Invwce for lix Service Fee from simP
RO.

21.5. Any Additional Charge pay~be pursuant 
to this Agreement is in addition

to the Service Fee.

27.6 An AddiAona~ C.hargti will be payable i
t the Customer requests simPRO to

provide support or soRware updates wh
ich and not specified or which are

bond (o be unnecessary, yr if sImPRO Is
 requssled to provide information

ur doeumeMalivn other then that U~ovfded (
rum the Software,

21.7 Tha 5ervfco fee is exclusive of all tax
es, duties and surcheryes payablo

in respect of the support and software upAo
tes end In respect of the

Agreement.

G~. SUPPORT PROVIDED

12 1. During the Service Peripd simPRO shall 
use ail reasonable endeawurs to

maintain Uie Soilware in subatanllal conl
urmlly with the descnplions

col?twined in the Proposal and provide
 the following servicrs in this clause.

22,2. ((during the Service Period the Custo
mer Aiscovers chat the Sofhvara fails

to subslantiully conform to tt~e desctlp
Uons contained in the Proposal, it

shall immedlate~y notify simPRO of the fact, u
nless nonconFom,ity is

discovered offer 5.00 pm on a busines
s day. In that case, the Customer

shall noUly simPRO by tU.00 am on the f
ollowing business day. it the

nonconformity is discovered betwee
n 5.00 pm on the last business day 

of

any weak anA 9.00 am on the first busine
ss Jay of the following week, the

Customer shah notify aimPRQ of the
 nonconlortnity by 10.00 am on the

first business day (ollowiny (het peri
od,

22.3. Immedielely after nuGfying simPRO 
in accoManco with clause 22.2, the

Customer shall, fnsotar as Il Is abl
e to do so, provide sImPRO w

llh a

documented example of the detect
 or error which consUtules the

nonc~nformiEy. It shall also submit 
to simPRO, i~ requested, a listing 

of

output and any other data which s
imPRO reasonably requires In or

der to

reproduce operating conditions 
similar to those preseN when the

nonconformity was discovered.

22.4. In the event that the Customer noti
fies SimPRO in accordance with 

clause

22.2 and 22.9 simPRQ will provide to
 the Customer first lovvl Hcip Dc

sk

suppoA in relation In user pmbiems 
end funcllonaliry questlons vie t

he

Custarner SupUm1 Centre.

in the event thnt the nonconlortn
ity of the Software la not cortecled

 wiltdn

the next 4 normal business hours. 
sfmPRO will Inteyra~e second le

vel

support within 5 normal business hou
rs of notification of the

nonam(ortnily and resolve the same
 as soon as reasonably practic

al

depending on the nature o(the non
conformity.

22.5 The padies acknowledge that the 
Services to ~e provided In respe

ct o1

the SoRware include (raining of the
 Customer's personnel i~ the use o

f

the Software, and That sImPRO may
 rnonilor Iha proficiency of the

Customer's personnel and Ii necessa
ry, arrango eddi(lonal training at

 a

IaceOon and lime nominated by simP
RA at the Customers exponse.

22 8 If sa stated in the Proposal, the Se
rAces Include the provision of U

pdates

antl Naw Reinuses which wi1~ be V
ansported vii the iniemel connecti

on

provided by the Customdr.

22.7. In the evBnt that the Customer doe
s not elect to lake any svftw~re

updates or services, llien the Cust
omer acknowledges and agrees th

at it

will be required to pay for ehy further
 somvare updates or any

maintertaoce nr services that the cus
tomer requires on a lime basis as

invaced 6om Ume•lo•time from simP
RO.

22.A. In the even! That the Proposal also
 contains any heNwere or hosiing, 

the

Customer acknowledges liiat simPR
O gives no warranty as to the

merchantabir. quality or the fiiress fo
r pumose of (he Hardware and chat

the Customer acquires the Hard
ware after having maJ~: its own enqui

ries

as to the suitability of the Hardware a
nd exercising its indopendenl

judgement and has nut relied un
 any representation made by sim

PRO or

the skill and judgement of simF'RO
 or any person nn ilx behalf which 

is

Kok staled expressly fn the Prop
osal or the Agreement.

22.9. In the oven! o(any failure or dofec
l In the Hardware simPRO's

resperosibility in respect thereto is 
limited to any warranty given by th

e

manufacturer iheraof.

22.14. The Cuslcrner will pay to simPRO
 the Price for the Hardware al th

e lime

and in the manner set lorlh In the 
ProRosel. .

22,11 I(so stated in the Proposal simPRO 
will provide Iho Hosting during the

Term.

2212 The Customer will pay the Hosting
 Fae to simPRQ at the lime and m

 the

manner set foAh In the Praposai
.
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~r3. THIRD PARTY SERVICES

23,1, The Customer ecfcnowledges that they may require and use third party

services During the course of this Agreement. The Customer

acknowledges Shal simPRO provides no warranty in relation to any of the

IhirJ party services and that the Customer acknowledges and agrees to

6e bound by any terms and condlllons provided by the third party in

relation to any third party products or services used pursuant to the

Proposal,

24. EXCLUSi0N5

24 1 Services lu be provided by simPRO under clause 20 do nut inciudn the

iolluwiny:

z~. ~ .1 . Roc110cation of defects or ertors resulting from any

modlficaUon ut the Software made by any person other than

sImPRO;

24. ~ .2. Redificalion o(Jeiecis ur eRors resulting from use of the

Software in combinaflon with equipment other then the

deslgnaied computer eyu(pment;

24. ~ ..~ , RectlOcetion of operapng ertora;

Z.~. I ,4. RecUficalion of a fault in the designated computer equfpmant;

24.1.5. Any modlifcallon of the Sohwa!e which represents o

departure hem the descripilons contained in the Proposal;

and

24. ~..6. Reclificalion of errvr~ ar defects which are the subject of a

wartanry under another agreement.

LS. CUSTOMER'S QBLIGATIONS

25.1 The Customer shall ensure that the So(hvere and the designated

campuler equipment are used in a proper manner by wmpetent and

lralned employees only or by parsons under their supervision,

will be used In accordance wilh ail applicable laws, rngulalions s
tandards

anA industry codes of Gonducl.

25.6. Thy Custome! must not use any equipment in cannecilon with
 the

Proposal that has not fret been approved in writlng by simPR
O artd must

comply with all reasonable dlrnctions of simPRO from Ume 
to 8me

rogarding the use of anylhlrg proNded p~xsuam to Gee 
Proposal erd they

Indemnity egalnsl any loss or damage that gccurs as a result o
f breach.

Z~. THRMINATIQN

26.1. For the purpose of this agreement, the following are lerm~nali
ng events:

~ 6. ~ ,1. The breach or threatened breach by either 
party of any of its

maledal obligallons under this agreamenh,

Zfi. ~ .2. The ~ppoinUnent of any type of Inaulveucy ad
minlsirelor in

respect o(the property or a(felra of either pally;

2 fi.~ .3 , The entry ur proposed entry by either parry iMo an
y scheme,

composition or artangement wNh any of its rreAitors;

~ (x.1.4 . The permanent diswntl~uance of use of the Soft
ware or any

part of the Software by the Customer:

2~.~ . S . The merger wNh ar the takeover of the Custo
mer by another

person;

z~. l .G. Any event described in This agreement ay a 
terminating even

26.2. The Agreement may be terminated Immediately on the ha
ppering of a

lerminaUng event at the opllon of the enacted party.

28.3. If Uie teimrnatirg event is one specified increase 26.1, the affected
 party

shall give to the other parry notica of the happening of that 
event and

require the breach to be remeAled or a written undertakin
g lobe given

that the breach will not occur, as the case may be. II the 
breach Is not

remedied or the undertak~g not given (as the case may 6e) 
within 14

days the affected party may agree to waive Its rights 
under this clause it

saAsfied that the happening o(U7e temiin~Ung event has not 
In any way

prejudiced Its position under Agreement.

25.2 The Customer shall cooperate fully w(Ih simPRO's personnel in the

dlaynosis of any alleged noncontormlty o(lhe Software. 
2G A Neither party shall be liable for the ccrosayuences of en o

ccurrence of and

event hayond its reasonable control.

25.3. The Customer shall make available to sImPR0 tree of charge a~

information, facilities and sgrvicas reasonebiy required to enebfe simF'RO

to perform the Services eHeclively,

25.4 The Cusbmer shall provide such telecornmunic»lion favllilies as ere

reasonably required by simPRO for testing and diagnostic purposes al the

Customer's seta expense.

25 5 The Customer will not and will ensure 11s oKcers, employees and agents

will not, use any systems, information or anything else provided within the

Proposal for any illegal, unlawful ur oifeneive act ono will ensure that They

28 5. It a lerminatlng event specified in Gause 2G.1 occurs, and t
he subject of

that tertninallnc~ event is the Costumer, the Customer 
shall immediately

on termination relum to simPRO the Software and all copies o
f the

Software, all revisions, enhancements and upgrades of the 
Soflwnre the

Media end sImPRO's Confidential Infonnatlon. Alternatively, if
 simPRO

requests, the Customer shall destroy such Software, copies, r
evislpns,

enhancomonts end upgrades by erasing Them horn the Media
 end shell

certify In wrflin4lo simPRO that they have Venn destroyed.

26.6. Any lennination of the Agreement snail not oKect any acc
rued dghis or

liabilitlns o(either party, not shall it a7oc1 any provision of 
the Agreement
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wFiich is expressly or by implicaliootnlended (o conl
inue in force after

such lem~lnatbn.

26.7 Arry termination of the Agreement shelf not enliUe the 
Customer to a

refund o! the Licence Fee paid to simPRO.

26.8. in the event Ihat the Agreement is terminated becau
se o1 circumstances

oulslde the reasonable central of the pahy, si
mPRO shall velum io the

Customer any advance payments racelved by it for 
Services which, as a

result of the lertnination, will not be provided.

Z T. IMPLIED TERMS

27.1 5ub~ect to clause 27.2, any condition or warranty wh
ich would oUierwfse

be implied (n the Agreement Ig hereby excluded.

27 2. NJhere legislation implies in the Agreernent any c
ondition or wam~nry, and

that legislation avoids or prohibits provisions In a co
ntract excluding ur

modifying applieafion vl ur ezercisa or liability un
der such condition or

warranty, the wnJitivn or wartaniy will be deemed t
o Ue InGudu~i in the

Agrt~ement However, the Iiabili~y o(simPRO for
 any breach of such

crondilion or warranty will be limited, at the option of
 simPRO, to one or

more of the following;

2~.2,~ , If the breach relates to goods:

27.z, I . ~ . Tha replacement of the goods or the

supply of equivalent goods;

z ~.2.~ .Z. Ttie repair of such goods;

2 ~.2. ~ .3. Tha payment o(the cost of replaciny

the goods cr of acquiring equivalent goods; 
or

2 7.2.1 .4. The payrnenl of lho cost of having

the goods repaired; and

27.2.1, S . ~t the brearh relates so services:

2~.2.) .~, The supplylny of ttie services agate.

or

2 ~.2, 1 , ~. Tlid payment of thu cos! o(having

the services supplied again.

20. CONFIDENTIALITY

28.1 A pity will r~ol, witnou! the prior written eppraval
 of the other party,

disclose the other party's Confldentiaf iniorma
lton. Each party will:

2 H. I . ~ , Keap the oUier paAy's Confidential 
Information secure from

unauthorised access damage or destruction;

2~. I .2. Not produce the Confidential Inlorm
e~lon in while or in part;

2 g. l .3 , Not use, or attempt to use, 
sny CanGdential Information, in

any manner other than contemplated by thl
s Agroemenl;

~$. l..4. Ensure that any personnel o
f the Customer who reasonably

require access 10 the ConikienUai inform
ation comply wNh

Uie terms o(lhis clause 2 S.

28.2. A party will iwi be In breach of clause 28.1 
In cirwmslences where it iy

legally campeAed to disclose the other pady's
 Confidenl~al Informalbn.

20 3. Each parry wifl take all reasonable steps Iv en
sure that its empbyees enC

agents, and uny subwnVactors engaged 
for the purposes of the

Agreement, do not make p~~blfc or dlsGe
se the other party's Confldenllat

Intortnativn.

28.4, Nohvilhstanding any ether provision o(this 
clause, a Vady may diss~ase

(he le+ms of the Agreement (olhe; 
than Confidential Information of a

technical nature) to its related companies, soli
citors, auditors, insurers

and accoun4~nis.

28.5. This clause will survive the tertninatiun o
f the Agreement.

27. ENTIRE A(iREEMEN'f

29.1 "the Agreement supersedes all prior agr
eements, arra~iyements and

undertekings between the parties and consiilu
tes the entire agreement

between the parties relating to the Software. 
No addition to ar

modificsifon of any provision of the Agreem
ent shall be binding upon the

parties unless made by w~iften insiNment 
slynrd by a July authorised

representative of both parties,

3Q. NOTICES

301 All notices which are requited to be given 
under the Agreement shall be li

writing and shall be sent to the address of the
 recipient set out in the

Proposal or such other address as Ifie recipient 
may designate by nolfce

given in accorciance wish this clause. An
y notice may be delivered by

hand w by prepaid letter or telex. Any such no
tice shall he deemed to

have been served when delivered (II deifvered
 by hand} or 48 hours after

posting (except by prepaid letter) or when c
espelched (i(delivery by lviez

yr on transmission by the sender (it sent by 
Iacsimiie)

3I. ASSIGNMENT

31.1. The 6ene6t of Ifie Agreement shall eat be deal
t with in any way by the

Customer (whether by assignment, sutrlic
enalny or olhenvlse) without

simPRO's prior written consent (such cons
ent not to be unreasonaofy

wlliitield), simPRO rtwy assigr or novate its 
rights and oMigalions under

the Agreement at any time Uy notice in writ
ing to the Customer.

32. yaw
32.1. The Agreement shall be governed by and c

onstrued fn accordance with

the laws fo! the lime belny to force In the Stat
e of Queensland, Auslra!ia

and the parties agree to submit to the jurisd
iction of the crouAs and

iribunels of that State.

3~. WAIVER
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33.1 No forbearance, delay or Induipenca by a party 
in enforcing the provisions

of the Agreement shall prejudice a res!~ct the dght
e of that party, nor

shell any waiver of those ~ighte operate es a waiv
er of nny aubsequenl

breech.

3~. VARIATION

34,1, No variation of tha Agreement will be effective un
less in writing and

signed by both paKfea.

3S. SEVERABILITY

3S 1, Should any part of lha Agreement be or become Inv
alid, that part shall be

severed hom the Agreement. Such Invelidily 
shell not affect !ha validity of

the remaining provisions o(the Agreement.

3 6. DISPUTE R@SOLUTION

36.1 It a dlapute arises, the parties must, prior to fha I
nillallon of any legal

pro~~eedings, use Ihelr best efforts in good tailh t
o teach a reasonable and

equitable resolullun of the dlspulo.

38.2 I(a dispute eris~s, ellher party may refer the dis
pute Iv the other perly's

RepiesenlaAves by written notice given urder
 fhis clause 36 and giving

hdl p~rticuisrs of the nature and extent o(ihe dispute.

3E 3 If the d~spule is not resolved wilhm 10 days of a
 relertal in accordance

with Clause 36.2 either party may advise the othe
r perly by wriRen notice

that It would Nke the dispute referred to a P
anel for resolidbn. Each party

must nominate a senior representative for the Pa
nel within 3 9usiness

Days of the notice in accordenee wllh phis daU
se 36.3.

38.4. If the dispute is not resolved by the Panel within 20
 days of the notice in

aocordanee with dauue 36.3, either party may
 commence legal

praeedings.

36.5. The Penei wilt delertn~ne its own procedures (
or the resolution of a dispute.

Unisss otherwise agreed by the parkas, an di
scussions involving the

Panel will be conducted on a without preJuolce b
asis,

36.6 Decisions of the Panel may only be made by 
unanimous agreeman(of Ihr;

members of the Panel,

3&.7 Any decision o14he Paned which Is recorded I
n wrilinp and signed by each

member of the Panel Is binding on the parties.

36.8. Neither party may commence legal proceedings unles
s the partiex have

undertaken the processes set out in clause 36.1 
to 38.4 and those

processes have (a(led to resolve the dispute 
or onQ of the parties has

attempted to follow these processes and the 
other party has felled !o

pxrticipafe.

36 9 Nothing In this clause 36 prevents a pasty seeking u
rgeht In~unctive rollel

or similar ~nledm orders from a court.

3& 1 U. Despite the e~tistence of a dispute, Q~e parlles moat
 conpnue to perform

their respeGive oWigatlons under ~hls Agreement
,
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Generei Conditions

These Terme entl Condittona ("Ihe Agree
ment") pre !o ~a read

fn conJuncllon wllh the RimPRO Software 
Pry I..tA ("simPRO")

proposal for the supply of software, eyatume, 
services, suppo~l,

updates and maintenance (`the Propoxal") del
ivered harewilh,

On accoptenco of the Proposal by the Cust
omer, Iha Cusiomor

will become controcluaily bound by these TeRn
e end Conditions

in respect of the Proposal.

1. Interpretation

"Accaptence Date" means the date upon w
hich the Proposal Is

accepted by the Giant by execution of Iha P
roposal Acceptance

attached to the Proposal;

"Additional Charge" means e charge 
in accordance wish the

rata referred to in the Proposal;

"Commencement Dato" means the Aale so
 specified fn the

Proposal;

"Confldentiel Iniortnetlon" means informat
ion Ihn1 is by Its

naWre eon6dentlel rAfatfng to the Soltwnr
e but does npt Include:

1.1. Information already known to the recei
ving party et the

limo of disclusurr, by the other peAy; or

1 2. Inlormation (n the public domain other 
than as a rersult

pf disclosure by a party in breach of its obligations of

contltlantlality under this egreem~nt;

'Customer" means the addressee of th
e Proposal;

'Delivery Dete" means the dale so specifie
d in the Nroposal;

"Deposit" means Iha deposit so apecili
ad in the Proposal;

"Oaslgnetad Computer Equipment" mean
s the equipment on

which Iha Sortwere is to be Installed as speci
fied In the Proposal;

"(iST" means:

1.3. Ttie same as In the GST Lew;

1,4. Any other goods and services tax, or any t
ax applying to

fhls agreement In a similar way; and

i.S. Any addlllonal tax, penalty tax, fine, i
nterest of other

charge under e law of such a tax.

"GST Law" means the sam¢ fls'OST law' 6~ A
 New Tax System

(Goods and Servkee Texy Acl 1999 (Cth
);

"Hardware" me~nfl all hardware supplied 
by simPRp to the

Customer as eel Iprth In the Propoae~.

"Hearing" means the, provision vi a healed server within

simPRO's Rata centre

"Hosting Foe" means the fee tar provid
ing the Hosting as

specified in the Prgposal

"Intellecluel Property Rights" means all
 pre5unl and fulura

rights conlerrcid by statute, cumrrwn law o
r equity in or in relation

to any copyright, Irade marks, designs, pat
ents, circuit layouts,

business and domain names, Inventions
, and other results

of inielleclual activity in the industrial, cwn
rnercial, sciantlfic,

literary ~r artlstic ftelds; relating to the So(fw
xre;

"Initial Service Tenn" means the tnlilai ser
vice period specified

in the Proposal;

°Licence" means the licence of Software 
flranlecl pursuant to

the Agreement

"Wcence Fee" mews the amount so speci6o
a in the Proposal;

"Media" means Iho media on which the Soff
ware is corded

or printed;

"Morel Right" moans:

1.8. A right of attribution of authorship; yr

1.7 Aright not to have authorship falsely attribute
d, or

7.8. A right of inlegrpy of authorship; or

1.9. A r(ght of a similar nature; which is contarr
ed by rlaluta,
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and which exists or comes io exist a
nywhero in the world in a

deliverable dorm comprised within this 
agreement;

"New Releeees" mevns Software w
hich has been provided

primarily to impicmant an extension, 
elteraUon,lmprovement or

addHionel functionality to the Software;

"Prs•Implementetlon Course" means 
the training course an

speciliod In Proposal;

"Price" maens the price br fhe Hartlwa
re as apacifl~nf in the

Proposal. "Service Fee" means the cha
rge for Services apecitiod

in the Proposal; "Service Patlod" means
 the period outlined in

the Proposal which will begin on the Com
mencement Deto and

continue until expiry pursuant to the Pr
oposal.

"SeNlces" means the maintenance s
ervices to bQ prov(ded by

sImPRQ specified In the Proposal

"Software" means the computer program and related

documenla(ion as specilled In the Prop
asel;

"Torte" means the term of the Agreement 
in clause 3.

"Territory" means Auatreifa;

"Trial Pahod" means the iriai parted so specieed in Iho

Proposal,

"Update" means Software which has
 been praluceA primarily

to overcome delecis In the licensed 
Soliware,

Wprda importing the singular Include 
the plurel and vice versa

and words importing one gander shall
 Include all other ge~ere.

Headings are for saes of reference on
ly and shall not aliocf the

Inlarprelation of this agreement.

2. Licence

2.1. simPRO flrants to the Custom
er a Ilce~e to use the

SoRware for the Term in the Terrftory.

3. Commencement and Term

3.1. The Licence crommencee on the C
ommaneement Data and

subject to the terms o/ theAgreement, 
shall continue for a period

of 12 months provided the Term may be 
extended by mutual

agreement from year to year subject to th
e terms hereof,

4. Licence Fee

4.1. In consideration of the Licence, the 
Customer shall pay

Uie Licence Fee to afmPRU in the m
snnar and al fhe times

set tarlh fn the Propoawl. Tha Licence 
fee for the fires year of

Use Tarm shall be the amount sllpulute
d in the Prpposal, for

e{I subsequent years the Licence Feo 
shall bo such sum as

stipulated by sImPRU p~ovidetl that in no 
year shall the Licence

toe be inrmased by an amount exceedi
ng the Increase in the

Consumer Price Index, All Groups, L'ity 
of Brisbane dining the

previous year or 10 percent of the lic
ence lea for the previous

year whichever is the greater,

4.2 The Licence Fea is exclusive 
of all !axes, duties end

surcharges payable in respect of the So
tNrare and in respect

of the Agreemani.

a,~, I(paymenl of fhe Lk;ence Fee or any o
ther amount payable

In connacllon with the Agreement is not
 made within 14 days

of the due date, Interest will be payable 
by the Cuetome~ at the

rate of 12 per cent per annum on the o
verdue amount end, if

any payment is owing after 30 days fr
om the due date, aImPRO

eh211 be untitled to suspend its remaining
 obllgagona under the

Agreeme~l end to repossess the Soft
ware.

4.b. If the Customer diepu(es the whol
e or any part of the

amount claimed In an Invoice aVbmitled 
by aimPftO pursuant

to the Agreement, the Customer will pay the
 undfaputed poAion

on the due date. Tha dispute regardi
ng the remainder may be

referred to the dispute reeolul'an pfoced
ure prescribed by ih@

Agreement. If It Is eubeequently resolved
 Ihal a turfher amount

is payable, the Customer will pay that am
ount together with
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Interest ~l tha rate of 12 pgr cent pnr 
annum /rom the dale ft~e

payment was due to the dato of paymen
t.

p.5, Worde daTina~i In the GST Law hav
e the same meaning

in This clause.uniese the context make
s it clear that a dl((erenl

meaniry is intended

4.d In addition to paying the Licence Fee 
and any aiher amount

payable In connecllon with the Agreema~t 
(which is exclusive of

CST), the Customor will:

4,6,1, pay to slmARq an amount equal 
to any GST payable

from any supply by simPRO in respect pf
 which the Licence

Fee or any other amount Ix payable u
nder this agreement;

and

4.62. make such payment efthar on 
the date when the

Licence Fee is due or within 7 days a
fter the Customer is

issued with e tax invoice, whichever (s the
 lalbr.

4.7, simPRO must, within 28 days of request 
from the Customer,

issue a tax invoice (or an atlJustment not
e) to the Customer for

any supply under or In cpnnection with the A
greement.

4.8. simPRO will promptly creels en adj
ustment nose for (and

apply to the Commissioner of Taxation for
) e refund, and reflmd

to the (:ustomer, any overpayment by t
he Customer for GST

but aimPRO need rwt refund to the Cust
omer any amount for

GST paid to the Commissioner o! Taxa
tion unless aImPRU has

received a refund or credit for that amou
nt.

5. Conditions of Licence

5.1, s(mPRO warrants that It has th
e authohty to grant the

Ucer~ce.

5.2. The Licence shall tre noMlrensferabl
e and non-exclusives to

the Customer.

5 3. Use o(Ihe Softwaro is limited ro t
hA Designated Computer

[quipment, unless the consent o(simPRO
 ie obtained to use the

Soflwaro on eilernalive equipment. Such
 consent shall not be

unrgasonably wlfhheld.

5.4. Subject to r.,lause 20 strnPRO is no
t requiretl to provi0e

updates or new releases pursuant t
o the Agreement,

6. Acknowledgment

6.1, The Customer acknowledges that it has exercised its

InAependent Judgement In entering int
a the Agreement and has

not relied on any reptea~ntatiun roads b
y aimPRO or any person

on Its behalf y~hicli is not staled expressly
 in !ha Proposal or the

Agreement,

7. Delivery

7,1, simPilO ShE~li deliver the Software t
o Ihu Customer on or

before the delivery date or on such othe
r date as la mutually

agrees between the parties,

8. Acceptance

8.t. Upon installation of the Soilware, the 
Cuslumor shall ba

responsible for ttnsurinp tltiat the So(Iwara is 
used in accordance

with the Proposal

8.2. If, during a period of 10 working days lollowin
g the

CommQncement Oote, the Software
 fails to perform substa~daUy

in accordance with the Pro{~osal,it will be 
deemeU not to be

Accepted.

8,3. It the SoHware Is deemed not to be
 accepted pursuant to

clause 8.2, simPRO shall bo givon the op
portunity to rectify the

defect or replace the Sofhvsre within a
 lurlhe! period of 14 days.

8.4. I( the Software (ails to peAorm su
bsteNially in accordance

with fhe Proposal during the 14 day period
 raferraA In In clause

8.3, Ibe Customer may, el Its option, Brent
 a lurther period dUrin~

which satislactory peAormance is to bo
 ach(eved or allerneflvely
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terminale the Agreernanl.

8.5. The 5o[twere will Oe doomed a
ccepted it it does nal faN

to substanllally perform n accordance 
wish the Proposal during

any o(tha Defioda referred to In tho 
prneetling subclausea.

9. Trial Period and Deposit

9.1, H e Trial Perlod Is provided for 
In the PropoaaV, the Trial

Period means e period following 
acceptance of the Proposal for

the Software and services provided 
pursuant to the Proposal.

9.2, The Customer acknowledges 
anA ~greee that during the

Trlai Period, almpRO will not invoice the 
Customer any Service

Fae, however will still charge the full p
rice for Hardware which

will be non-refundable In the avant that 
the Customer tloes not

terminate the Proposal Burin¢ the
 Trial Period.

9.3. The Customer acknowledges and
 agrees ihel it has been

providetl with a Trial Period in orde
r to allow Uie Customer to

determine to {ta own saflsfaciion that the It
ems provided pursuan{

~O Ih8 Pf0~70881 I!1 CI8U6@ 9 19 
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.

8.4 If a Deposit is provided for in the Propo
sal the ~epoeit may

Ge retsined by &imPRO:

8 4 1 On or after the Cornrnencemenl 
Date; or

8.4.2 Bofo~e the Cornmenceme~t Data
 if the Guatomer fads

or refuses to attentl the Pre•Implementa
lion Course.

10. ownership

10.1, sImPRO retains ownership
 of the Software whether in its

original form or as modified during the ter
m of the Licence.

1p,2. All Intellectual Property Rights n t
he Software are refaineci

by simPRO

10.3. Nothing in this agreement affects
 the own9rship ~f mural

nghis in the Software.

11. Copies
11.7 Sued to the io!Iowinp aubclause

s of !his cJeuse, antl

without seeking to exclude or Nmil the 
application of sections

478(3), 47C, 47U, 47[ or 47F of the C
opyright Ac! 1 88 (Clh)

the Customer shall not copy the So~wa
ro. in whole or in part.

11,2 The Cuxtomer may make such 
number of copies of Iho

Software as is necessary to serve its 
fmarnal needs for the

system's backup and securtty. Ali copie
s of the SoHwero and the

Media in which the coplos are contai
ned shall be end remain the

propeAy of simPRO.

11.3, i'he Customer shall mark all copies 
of the Software end the

Media In which the copiAs are ccntalned 
with a notice aL•

11.9.1, simPRO's ownership o► the Saflware anA 
the Media;

71.3.2 The confWenliallty of the Software;
 and

11.3.3. Such other infom~alion as sImPRO
 requires.

11 A. The Customer shell maintain rec
ords of all copies o~ the

Software maAa by it and lha placo et which those cppies 
arc

situated Such records shell ba furnished to 
simPRO upon

reasonable notice

11.5, The Customer shall notity simPRO immediately on

becoming ewers of any unauthorised u
se or copying of the

whole or any part of the Software.

11.8. Immediately upon terminetlon 
of the Agreement, the

Customer shall deliver up to aimPRO the 
Software (including all

crop(ee, authorised orolherwiae), end th
e Media, whether in !heir

original form or as modl6ed by the Custom
er.

12. Modifications

12.1. The Customer shall not mod~ty 
the whole yr any part of

Iha Sottwaro or Combine a incorpor
ate the whole or any part of

the Software In any other proyrem or
 system without the prior
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consent in writing o(slrnPRO.

1't.2. If the Software Is modified fn accordance wllh the

prooediny clause, the modlOceUans shall, unless aImPF't0

directs othenviae, be made In accordance with s written

proposal submitted by the Customer to simi
'R0.

12.5. The Cusiomcr shell fully indemnify and
 void harmless

eimPf2U against any tlabllity Incurred d the sa
id moditicatlons

inirinpe the Intellectual property rights of a th
ird parson

12 d The Software as modllled remains the property 
of sImPRO.

12.5.7he Agreement shall continue to apply
 to the Software ea

modified.

12.8. This clause Is eubJect tp any right of mod
iticailon erleing

pursuant to socliona 478(3), 47C, 47D, 4
7E or q7F n( the

Copyright Act 1968 (Cth).

13. Reverse Engineering

13.1 Except as expressly permitted by aectlpns 
474(3), 47C,

4r0, 47E or 47F of the Copyright Act 1988 (Cih), 
the Customer

shall not reverse assemble or reverse comp~e
 iha Software or

any Dart of the SoNware

14. Security

14.1. The Customer shall be responsible fo
r protecting the

Software al ail limes from unauthorised access,
 use or damage.

15. Risk
15.1. Risk of loss or damage to the Sofiwaro

, end the Media

shall pass 10 the CusWmer upon delivery of the
 Software.

16. Escrow of Source Code

18, i, it requested by tho Customer, sirnPRO
 sholl deliver a copy

of the Software in the source code Into the cust
ody of a mutually

acceptable Ihird party.

18 2. In the evens that the source caAe Is to be h
eld In escrow

pursuant 1~~ clauea 18. f, the pa~lies wiU enlQr
 inro tfio Current

escrow agreement used by simPfiQ. The parti
es Agree that

the escrow dgrpemenl will be executed by both
 paAiea prbr

Io the CommencBmeN Dale, pufsuant tp wMch agr
eement

the nog?iinaled ancrow agent is aulhorisod to release the

source code to the Guslomer on the occurre
nce of specified

conlingenciHe as rnulually agreed.

18.3. The Customer sprees that simPRO 
w~l be entiHed

to charge a management feo in the event tha
t the escrow

agreement provides That e management f
ee Is to be payable

to aimPRO.

16,4. A8 coals aesnriated with rho appolniment,
 mAnagemenl

and the orvices will be geld by the Customer.

17. Warranties

17.1. sim►'RCl warrants that the Sollware will peAorm

subalaNielly in Hccordance with the Proposal for a 
perioA of 12

Months after Iho Delivery fJate

172. Il, within 12 Months after the Delivery Dal
e, the Customer

noli(es sImPRO in writing of:

17.21 Tha fact Ihaf the Software is not Performing

substantially in aecardance with tlio Proposal; and

17,2.2. Tho Alleged detects or errore, with eumclenl

part~uleriry to enable simPRO to remedy th
e defects or

errors, simPRO shall at its own expense, c
ommence !o

oxamine the Softwer~ within Three workin
g days and, es

soon as practice6le thereaftrr; rec1Ky the defe
ct or rapists

the Software

17.3. The warranty confained in clause 17 1
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1 T,3.1, la subject to the Customer having
 fully complied with

tls obllgatlona under tea Agreement;

17.J.2. Is not a warranty that the results
 obtained from

the SoNwara will ba In accordance wit
h the Cuatomar's

expecta!iona or that tha Sotlwara ca
n be rendered errs

tr4o; and

17.3.3. Ooea not operate where the subslanliai non-

pertorrnance arises in any resp6ct from th
e Installation of the

Soflwate, the nature or operation of the e
quipment on which

the Software is used or the use of any
 materials or 3oflwere

not provided by aimPRO.

17,i, simPRO does not warrant that the 
Software w111 meet the

Customer's r0quirgmenis a that the Soft
ware will be error free.

18. Indemnity and Liability

19 i. Subject to clause 18,2, simpRO sh
all Indemnity and hold

harmless the Customer agalnet any Beim 
made against the

Customer by a third party alleging that Iha
 Sofivare iniringee

the copyright of That Ihlyd party,

18.2. eimPRO shall not be liable to the 
Customer under clause

18.1 It:

tl1,2 f, The Customer do~c not notify simP
RO o! the other

person'9 claim or of infringement of copy
right within seven

days after beroming aware of the claim;

18.2.2. simPRO's abitiry to defend the cl
ean has been

prejudiced by the Customer's rwncompllanc
e with any of its

ob~lgallona under the Agreement;

18.2.3, The Cusfnmer does not give simPRO
 reasonable

assistance in defending the claim;

16.2.4, The claim has arisen because Of 
the use of the

SoftwarQ in combination with equipment, maleriaty or

cgmpuler programs not supplied or apRroveA
 by simPRO; or

18.2.5. Tha Cuatamer does not permit si
mPRU to have

control of the defence of the claim and all
 re~eteA settlement

nepotietiona.

18.3 Exeept as expressly set out in t
his clause and to the

nreximum extent permitted by law, all representations,

c.~ndltion~s and warrantiae (whether express 
or impilad, statutory

or otherwlee and including warranliee a
e to the merchanlabla

quality or fitness for any particular purpose 
of the Sotiwaro and

support and software updates are axpresaly
 excluded.

18.4. efmPRO will not be liable whether In cont
ract, tort (including

~egligdnce) or otherwise for any indi
rect toes ar damage

(Including any cbnsequenllal lass or loss 
o1 profits) suffered or

incurred by the Customer arising out 
of or in cvnaecAon with

this Aflre6ment

18.5. The Customer indemnmea sirnPRO end
 Its Aganis (and will

continue to Indemnify simPRO and rte Agon
te notwtthatanding

lartninetion or expireUon of a contract 
for the supply of the

Software and/or the support and software 
uDAatea) for all loss

(including losses, Ilebililies, penoltles, Damag
es, costs, charges

and expanses) which simPRO andlor its 
Apenla may suffer

or incur (whether In relation to Iha PrlvaCy Ac
t 1988 (Clh) or

olheiwi6e) by reason of the Custome
r's failure to comply with

c18U89 ID 3.

78 6 Except In relation to an in(ringnme
nl nl ronOdenUaAty or

Intellectual propeRy rights, the liability of ai
mPRQ in damages

(including spedal, indirect or consequentia
l damages, which

damages will be deemed to incl~ide loss 
or revenue, toss or

profit end opportunity loss) In tlameges 
under the Aflreemenl or

In reepecf of any ad or omission of simPRO 
in connection with

its obllgailon8 under the Agreement wiU not
 exceetl the amount

of the Licence Fea for the Ileence yAar fn which 
the damapee are

suffered, even i( simPfiO has bsen ativis
otl by the Customer as

to the poselblllty nl such losyea be nq Incurr
ed
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19. Customer Information

141,f, The Customer Acknowledges that simPRO, its
 Dealers,

agents and any Third party providing the Softwar
e or support

and software i.ipdates to the Customer on behalf of
 simPRO

(c:ollectively called Its 'Agents") may penerefe, »
ndtor roqufre

use of existing information or data about the Custome
r, its

contractors or employees ("Customer Information")

19.2 'the Customer grants simPftq and its Agen(s the right 
to

use, copy, modNy, store and olaclosa the Customgr Infar
malion

to the extent necessary so 1ha1 thoy cHn supply the Softwa
re

andlor support and soRware updates, and any enha~ceme
nta or

m~dlflraAona to sama, to the Customer ("Lloance").

19.3, The Customer wilt, to IhA axtanl that the Customer

Information contains personal Inlormation andlor sensitive

personal IMortnallon (as dellned In the Privacy Act 18
88 (Cth))

about on Individual (Including an employee or contractor
 of the

Cuslomar), procure Irom that individual aB ne~~essary 
coneanlF

required by law to enable that information to be used b
y simPRO

and its Agents in Acrordanca with the licence,

20, Support and Software Updates

20.1, if so stated in tl~e Proposal during the Sorvice P
eriod

simPRO agrees to provide snftwaro and support u
pdates In

the Customer on the terms and conditions contain
ed in the

Agreement

21. Support and Software Fee

21.t. In conaideraiion of sImPRO's agreement to provide

support and yo~twere updates, the Customer s
hall pay sImPRO

the Service Fee in the manner and at the times eel f
orth in the

Proposal ("Service Fea°),

21.2. The Service Fes for the Sarvlce ~'eriod shaft be the

amount stipulatQd In Uie Propgsel. In the event that Iho p
arties

continue the support and software updates foilowi~g 
expirallon

of the Service Perlad, simPRO will provide the customer
 tvith e

further written Proposal setting out iho costa of ttre support 
and

software upAates to be provldad and the new 5ervke
 Period.

21 :i. In Iho event that the Service Poriod has expired a
nd

simPRO does not provide the Customer with a haw
 Proposal

and the Customer continues to use tho support and so
ftware

updates provided pursuant to the current Proposal, the p
ari~ea

acknowleAge and agree that the Service Parbd will be f
urther

oxtended on a month•to-month basis on the same farin
a and

conditions and for the same Service feQ es provided 
for in the

original Proposal.

21 4. The Service Fee shall be paid In advance, the first paym
ent

to be made on or before the first dny of the Service Peri
od. In any

event, Iho Serve Fee shall be payable within t4 days 
attar the

Customer receives an invnic:e for Iha Service Fee from sImPR
O

21.5 Any Additional Charge payable pursuant to this Agre
ement

Is in addition to the Service Fee.

21 6 An Additional Charge will be payable if the Customer

raquesis simFRO to provide support or soflwara upda
tes which

Are not specified or which ere found to be unnecess
ary, a K

simPRO is roquealecl tp provitle in(ormaiion or documen
tet~on

other than that provided from tho Software.

21 7 The Service Fee is exclusive o1 all taxee, Auties a
nd

surcharges payable In ~especl of the support and so
ftware

updates and in respect of the Agreement

22. Support Provided

22,1. During the Service Period eImPRO shalt use all reasonab
le

endeavours to malnlein the Software in subslantiui conf
ormity

with the deacrlplians conislned in the Proposal anA provi
de the

lollowing servicos In Ihia clause.

22.x. If during the Service Per'roci the Customer diecove
re that

the Software fails to subalantlally conform to the de
scripfionx

Pogo 13/i6
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contained in the Proposal, it shall Immedieiely 
~olify eimf'RO

of the tact, unloes nonconformity ~s discovered 
after 5.00 pm nn

a business day. In that rase, the Cusiomar 
shalt notlly simRRO

by 70.00 am on tha foliowing business day. It tha 
nonconformity

fa dieCovered between 5,OU pm on the last bue
inesa day of any

week and 8.00 em on the first 6uslnabe day of the 
following

week, the Customer shall nollfy sImPRO of lha 
nonconformity

by 1 U.uU em on the nrn~ 6uslnesa day Ioliowing 
that pedoe

22.3. Immediately after notityiny simPRO in 
accordance with

clause, the Customer shall, insofar as It le able to 
do so, pr~viAs

pimPRO with e doeumenled exampia o(fhe defe
ct or error which

conetilutes Uie nonconformity. It atwll aleo submit t
o simPRp, If

requested, e lisUn@ of output end any oihar data 
which eImPRO

re0sonably roquires in a'der to reproduce oper
ating conditions

similar to 1Yroxe present when the nonconformity waa
 discovered.

22.4. In the ovenl that the Customer 
noUfias sfmf'RO in

accordance with clause 22.2 and 22.3 eimPRO w
lii provide to

the Cusfpmer first Ievei Hcip Desk support In
 relnllon to user

problems and tunctionatlty questions via the Custo
mer SuppoA

Centre, in Iha event That the nonconfoimily of the So
ftware is

oat corrected within the next A normol businase 
houre. aimPRO

will inlegrata second level support within 5 
normal business

hours of notlflcafion of the nonconformity and resolve 
the same

as Boon as reasonably prectipl depending on the 
nature of the

nonconformity

22 b. Tho pertlee acknowledge That the Services t
o be provided

in rasped of the Sohware Include training of the
 Cuatomor's

parsonnol in the use of the Software, end that sim
PRO may

monitor the prollciency of lha Customer's pere
annel and If

necessary, erranQe additional training at a lo
cation and time

nominated by sImPRU al the Customer's expenea.

22.8. I( so statetl In the Proposal, the Services 
include the

provision of Updates and New Releases which will bo 
iransportetl

via the Internet connection provided by the Cus
tomor.

22.7. In the event that the Customer tloes not elec
t to lake any

software upAetes or services, then the Cuelome
r acknowledges

and sprees that It will be required to pay for any 
further software

updates or uny maintenance or services that (
he customer

requires on a lime basis as Invoiced Irom time-l
o~ time frorn

sImPRO.

22.8. In the event that Iho Proposal also contai
ns any hardware

or hosting, the Customor acknowledges that eimPRO
 gives no

warranty as to the merchantable quality or the Illnes
s for purpose

of the HaMware and that the Customer acquir
es the Hardware

a8er having made Ifs own enquiries os ro the sui
tabl8ty of the

Hardware an0 exert;iafng Ile independent judyem
ent and has

not relied on any raproeantall~n medo by sImPR
O ~r the skill

and judgement of eimPRO or any person on its 
behalf which Is

not stated expressly in the Proposal ar the Apieement

22.9. In tlio event of any failure or detect in IFie Hardware

s{mPRO's responsibility In rAspect tha~eto is limded to any

wercanty given by the manutacWrar thereof.

22.10, The Customer will pay to eImPRO the Prlc
a for the

Hardware at Ihv lime and in the manner set forth in 
the Proposal.

2211. If ao slated IA the Proposal e(mPRO will pYovide the

Hasling durinfl the Term,

22.12. The Customer will pay the Hooting Fee Iu x
lmF'i30 al the

tMne and in the mann~;r set forth m tho Proposal.

23.7hird Party Services

23.1. The Customer acknowledges that they 
may require and

use third party services during the course of this Agr
eement. The

Customer acknowledges that sImPRO provides no 
warranty m

relation to any of the third party services and that t
he Customer

acknowledges antl agrees to ba bound by an
y farina and

conditions provided by the third ~uirty in relation 1p any 
Third party

products or servtCea usod pursuant to Iho Proposal
.
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24. Exclusions

2A t. Services to be provided by simPR
O under clause 20 do

not inciudc+ lAe following:

24 1 1 Rectlflcetion of detects or arrora resultin
g from any

modl0calion of the Software made by 
any persgn other Ihnn

sImPRO;

24.1.2. Rectlllrollon of detects or ertors r
esulting Irom use of

the Software in comb)natbn with equipm
ent other than the

designated computer equipment;

24 1.3, Ractlflcallon of oparatfng urrora;

24 1.4 RnctlOcaUon of e fault In the de
siynaled camp~ter

equipment;

24.1 5. Any modifioatipn of the Software whi
ch represents s

departure from iho descripllons cpntained 
in Hio Proposal;

and

2A 1 8 Rectlficatlan of errprs or defects wh
ich are the subject

of a warranty under another agreement

25. Gustomer's Obligations

25.h. The Customer shalt ensure that 
the Software end the

das~gnafed computer equipment are use
d in a proper manner

by campatent and trained empioyeea on'
y or by persons untler

Ihelr supervision.

25.?„ The Customer shall cooperate fully with eImPRQ'a

personnel in the diagnosis of any alleged 
nonconformity of the

sonware.

25.3. The Customer shall make Available (
o &ImPRO free

at charge all information, tacilillea and BCNIC68 
reasonahiy

requ~~ell to enobio eimPRp to perform th
e Services oHectively,

25.4. The Customer shall provide su
ch telecommunication

facfNiles as ere reasonably requireA by a
imPRQ for lasting and

diagnostic pu~pases al the Customer'
s aoie expense

25 6. The Customer will not and will ensure its ofticere,

employaes and agents will not, use 
any systems, information

or anything else provided within the Propo
sal for any illegal,

unlawlu! or offensive act and will enRure T
hat they will be used In

accordance with a~f applicable taws, regulat
ions standards and

industry codsa of conduct

25.6 The Customer must not use any eq
uipment in connection

with the Proposal that hoe not ilrst treen
 epprove~i In wrltinfl

by simPRO end magi Comply with ell resaonable directions

of simPRO from time fo time repard~ng t
he use of anything

provitled pursuant IO Ina Proposal and 
they indemnify againal

any loss or derneye ih~l occurs ~s a resu
lt vt brooch

76. Termination

28.1. For the purpose a( this agreern
ent, the tollowinp are

terminotiag events:

28 1 1 The bleach or threatened Dreac
h by either party of

any of Its material ohiigetions under this afl
reement;

28.12 The appnlntment of any type of Insolvency

administrator in r~spuct of Iho property 
nr at(ntrs O( oflhor

party;

2e.1.3. Thy entry or proposed eNry by s
litter party into

any scheme, composition or errangorn
ent with any of its

CrBdilprs;

28.1.4. The permanent disconllnuance of use 
of the Software

or any pan of the Sotlware by Uie Custom
er;

28.1.5. The merger with or the takeover 
of the Cu&tourer by

another person;

28. i.8, Any evert described in this agreement as a

lerminaling event.

28,2, The l~greoment may be temifnaf
ed immediately on the

happening of a Ierminaling event at the
 option of tha aBected

Pac~~, 14!'16
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party.

2ti.~, it the termineling event is one 
specMed In clnuae 28 1,

Ihn raRected parry shall give to the 
other pally ~otice of the

happening of that event end require 
the breach to be remedied

or a written undertaking to be givon Th
al ins breach will not

occur, ee (he case may be. If the breach 
Ie not remedied or the

undertaking not given (as the case may 
be) within 14 Jaya Iho

aftecled party may agree m waive ila 
Aghte under this clause i/

satisllad Iha! tho happening of the lan
nineiing event has not in

any way pre~udicc~n itn pesitinn under A
greement.

28,4. Neither p2rty shall b6 liabifl for the 
cons0quoncee of en

occurranra of any event beyond itu reaso
nahie cx~nlrol.

2~i.5. II a terrnlneUng event specitlecf in clause
 28.1 occurs,

and the subject of lha~ terminating 
even; is the Customer, the

Customer shell immediately on termi
nation return to simPRO

iha SaRware and all copies of the Sollware, ail revis
ions,

enhancements and upgrades of the SoNwa
re the Media and

sImPRO's ConfldeMiel Informatlon, All
amatfvely, it sImPRO

requests, the Customer shall dealroy
 YUCt1 SO(lWAftl, cople9,

revlaiona, ennancementa end upgrad
es by erasing Ihem from

the Media end shall ceAify in writing t
o simPRO that they have

been desUoyeA.

28.6. Any termination of the Agreemen
t shall not enact any

accrued rights or IIabllflies of elihor party
, nor shall i1 aBeG any

pravixion of the Agreement which is expr
essly or by implication

intended to con~fnuc~ In (orc~a after such te
rminaHon.

28.7. Any lemiination of the Agreemen
t shell not enlilie the

Customer to a refund of the Llcenca Fee 
paid to SimPR~

28.8. In tho event that the Agreertient is I
erminale0 because

of dtcumatances outside the reasonabl
e control of the party.

simPRO shall return to fha Cus
tomer any advance payments

received by tt for Services vrhich, as a re
sult of the lerminatlon,

wilt not be provided.

27. Implied Terms

27 1. Subject to clauso 27.2, any condit
ion or waironty which

would otherwise ba Implied In theAgrQ
emant is hereby excluded.

27 2 Whore legislation impllas in the 
Agreement any cAndition

or warranty, and that legisialion avoids 
or prohibits provisions

(n o contract excluding or modifying 
appllc~lion of or axeroise

or liability under such condition or warta
nry, the condition

or warranty will he Aeemed to he inrlud
etl in the AgteemHnt

However, the Ilebiliry of sImPRO for any br
each of such condition

or wartanty w81 ho limitod, at Ina option 
of simPRO, to ono or

more of the followlnp:

27 2.1 I! the beach rotates to goods:

27,2.1,1. The repiacemenl of the goads 
or (he supply of

e~ulvalent goods;

27,2.1.2, The repair of such goods;

27.2.1.3. The payment of the cost of r
eplacing the goods

or o(acqutring equivalent goods; or

27.2 1.a The payment of the cost n( 
having the goods

repaired; and

27.22 II the hreach relates to services
::

27.2.2,1, The supplying of the servicca ag
ain; or

27.2.2.2. The payment Of the COst of havi
ng the 9BNIC83

supplied again.

28. Confidentiality

28 S. A party will not, without the prior 
written approval Ot the

other party, disclose the other party's 
Confidenllal Information.

Each party will:

28.1 t, Keep the other party's Confidential In(orme(ion

secure Irom unauthorised access damag
e ur destruction;
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24.1,2. Nol produce the Confidential In
f'ormetfan in whole or

in Aart;

28,i,J. Not use, or attempt to use, any Confidential

Inlormatlon. in any mannor other Ihan 
contemplated Ay this

Apreemenl;

2d 1,4. Lneure that any personnel 
of the Customer wno

reasonabty require eccexs to the Con
lidenllel InFormetlon

comply with the terms of this clause 28,

2d 2, R party will not be in breach of clauso
 28, t in circumstances

where it Is legally compelled to disclose the
 other party's

Confidential Informell on

28.3. Each party will take all reasonable s
laps to ensure that fls

employees end agents, and any subcontracto
rs engaged for the

purposes of the Agreement, do not make
 public or disclose the

other party's Confidential information.

28.4, Nolwlthstandinp any other provision
 of this clause, a

party may discbse the terms of the Ag
reement (alher Than

Conlldsntlal information of a 1ecFnical 
nature) to Its related

companies, solicitors, auditors, insurers and acc
ountants,

28.5. Th's clause will survive the terminatlan 
of the Agreement.

29. Entire Agreement

29. ~. The Agreement superaeCes alb prwr agreamenis,

arrangements antl undenakings between the parties end

constitutes the entire agreement between
 the parties refeting to

the Software. Na addition to or modilicello
n pt any provision of

the Agreement shall be binding upon the pa
rties unless made

by wriften instrument signed 4y a duly authorise
d representative

of both parties.

30, Notices

aD.1, Afl polices which oro required to
 be g4ven under the

Agreement shall be In wrillnp and shell
 be sent to the nddreas of

the racipianf set ovt in the Proposal or auo
h other address as khe

reclpfonl may designate by notice give
n in accordance with this

clause, Any ~ottce maybe delivered by ha
nd or by prepaid letter

or telex Any such notice shall be deemed to
 have been served

when deliverotl (if delivered by hand) or 48 hou
rs aflar peeling

(except by prepattl le~~er) or when despat
ched (if dRlivery by

telex) or on lransmiasion by the sender 
(If aeni by facsimile).

31. Assignment

31, t ,The benefit of the Agreement shall not b
e devil with In any

way by the Customer (whether by assi
gnment, sub-licens(ng

or olharwiae) without simf'RQ's prio
r written consent (such

consent not to be unreasonably withhe
ld) simPRO may assign

or ~ayale its rights anA obligations under th
e Agreement al any

tlme by police in wrking to the Customer.

32. Law

32.7. The Agreement shall be govemaQ by
 and construed In

accordance with the laws for the time b
eing in force in the Slalc

of Queensland, Australia antl Ilte parties 
agree to aubmil t0 the

juriaCictlon of the courts and tribunals of that
 Stale.

33. Waiver

33.1. No forbearnnca, delay or indulgence by
 r party in enforcing

the provisions of the Agreement shall
 preiudree or restrict the

rights of that paAy, nor shell any waiver 
of (hose rights oparale

as e waiver of any subsequent breach

34. Variation

34.1. No varlallan of the Agreement will
 be effective unless in

writing antl signed by halh parties.
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36.3everability

35,1. Should any part of the Agree
ment he ar hacoma invalid,

That part shall be severed from the
 Agrooment Such invalidity

Fhall nat afteCt the validity of the r
emaining pmvisions of the

Agreement

36. Dispute Resolution

38.1, II e diaVule arises, the partiae mu
st, prior tq (ha INtietion

of any lapel proceedings, use Iheir
 best eHorle ~n good faith to

reach a reasonable and equitable
 resolution of the dispute.

31.2 if a tllspute arises, either party 
may refer Ina dispute to the

other party's Rapresentetives by writte
n nnlice given under this

clause 36 and Hiving full pprticulars 
of !ha nature and extent of

the dispute.

3C, 3. It the dispute Is not resobed withi
n 10 days of a te(ercal in

accordance with clause 36.2 either
 party may advise the ocher

party by wriltan notice that it woulA like the dispute referred

to a Panel for reeoluilon. Each party 
roust nominele a senior

representative for the Panel within 3
 Quaineas days o(tho notice

in aCCOrdance with this clause 36.3.

38.4. If the dispute is not resoivetl by t
he Panel witNn 20 days

of the relics in eccordence with cl
ause 38.3, either party inay

commence lapel prpceedings.

36 5. The Ferrol will dnlermine its own procedwes for 'he

resolullon of a dispute, Unleea othenvl
se agreed try the pAnies,

aA discuasiona involving Iha Nanel wi
H be conducted on e without

prejudice bssib.

38.6 Decisions of Ike Panel may o
nly be made by unanimous

agreement of the members of the Pa
nel,

3e.7. Any decision of the Panel whic
h is recorded in writing anA

signed by each member of Ike Pane
l Is binding on the parties.

38,8. Neitherparty may commence 
legal procecWlnfls unless the

~artin5 l~avn unAer~aken the processes ee
l aul In clause 36 1 to

36,4 and lho8e processes have !ail
ed to resolve the dispute or

one of the parties has attempted fo 
follow these processes and

the other party has felted to particip
ate

38.9. Nathinq in this clause 38 prevent
s a party seeking urgent

injunctive relief or similar interim ortlers
 Irom a court.

J6.10 Despite the existence of e dis
pute, th8 parties muss

toniinue to parlorrn (heir respective obligallons under This

Agreement.
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simPRa Software Pty Lt
d End User Licence Ag

reement

General Conditions
These Standard Terms and CondlBon

s of Business ("Conditions') are t
o

be read in conJuncllon with'simPR
O Software New Zealand ltd'

~roluu~is nr agraemt~Ns Iw ticisry~n, d
evebpmenl and supply of

cothvara, systems ane! herAwara, seNxe
s, support end m»inta~aace

{"thu P~oposel"~, (]n acca~~4an~.~ et
 the Ptpposal, fire Cusiamai the

CusWrru:r'1 Gecomes wntrac
ivally Iwui~d by Iho Conditions sot 

out

below in respect of the assignment 
("IheAsslgnmenP) sct out in the

Proposal.
1 license
1.1 This License Is granted for the Tenn

, but maybe lerminpted by

simPRO Software New Zealand ltA
 it thA Customer;

(a) FaAs to pub the Charges: r~

(b} Is in bmach n(~nY prnvisi+:in of (his 
agteemonl; Which hreaclt is not

ren~ed~ed wiAun 1u~itler:n (1 ~t; ,
~ay~ of written noilce to the Cusromer by

simPRO Software New Cealand Ltd; 
or

(c) Being a corporation becomes rho
 subject at insolvency proceeding

s;

(d) 6einy a flan or perU~etship, Is d
issulvnd.

1.2 The Customer shall 6e emitted In'fe
rminete this License by notice

in writing to sImPR4 Softwnro New
 Zealand Lid:

(a) Within thirty {3U) days of material
 breach by sImPRO Software New

Zealand Ltd of the provisions of this Agream
enC

(b) If slmPRq Software New loafand L
id becomes the subJect of

Insolvency proraedings,

1.3 Upon Terminolion, the Custo
mer shall either:

(a) RnWm to simPRO Software Ne
w Zealand Ud; nr

(bj Dispose of the Spthya~e fn the ma
nner tlireclgd by SImPRO

Software
New Zealand Ltd and cease to use

 directly or indirecgy the IPR,

1.4 Temdna0on pursuant to U~is clause 
1 shall not affect any rights or

rcir~e~dics, which eilh~r party may h
ave otherwise under this Agreement

or at law
2 CUSTOMER'S OBLIGATIOkS

2.1 The Customer hereby undertakes
 to simPRO Soflwure New

Zealand ltd to:
(a) Install and use ono (1) copy nl 

the SofNrBre which ran be installed;

(b) Where the database Is si~uetl locall
y: make one (1) copy of the

Software for backup purposez only
 at each of iha Customer's Sties;

(c~ Ca+trot the uaP o! the Spttwere in
 aocwdancc with Ihis Agroemrm~t;

(dj Ensure its em~~oyses, sutx;ontraCt
o~ and other agents who have

authaiasd a+ecoss io the Soliwara i~u m
nde aware of Rio provisions of

Ihis Agreement;
{e} Ensuro all staff who use hie 5uitwar

o atlend Traiidng, and in

respect of which, the Customer shall me
al rho cost al such Tra(ning;

(p fVnl ~ruvrclP sx ou~erv+ise rtN7ke r
~vadatile the Soltwaee Ui any forte to

any pet~on, olhpr Ihiin U+w~ rofcrrus! 
t~ in parcy~~a~~lE (d);

{g) Sok+ty xnth res~e~ct to claciromr, d~~
mx:Ms aiGutieA with the

Solivrare. ensure 1ha1 the cnn~rs f a
rcher In hart) ropy or oldCtroo~ ~ortn

!

shall only bu used for mtemal purpos
es anA not republished or

disldbuled to any Third party;

(h) Pay simPRO Software New Zeala
nd Ltd the Charges and for any

services provided to the Custome
r beyond the License;

(i) Not rent, lease or lend the Software 
or Transfer the benelit of the

license;
Q~ Supply and maimrm all equi~ne:nl 

necessary to use the 3otlware

and rho Cusromer ticknowlodgas th
utsatisfaciory performance of Ala

Software depends upa~ the suitabil
ity and capability o(the equipment.

3 WARRANTIES AND INDEMN
ITIES

3.1 The Customer acknowlecigus and
 wananta to simPRO Software

New
Zealand LtJ That; -
{Af Thu sol~var,; c~+nrmi bo guerani

oect to meal the Cuslomnr's

roquirrmcrats or Ui~st the ogeru0ori 
ul Uic suiiware will be unintemi{~G:d

or attar lrro acrd lurtlaer acknasicdges tha
t U~p elislerice of any sUeh

occurrences shall not consl+tole a bre
ach of this agreement;

in) n~a~ it ties exercised its ind~~renA
cnt ]udgn~eni in ar.~uiring pie

Sots~va~r and has not relied on any r
epm~entouon made by sir~P~O

Software New Zealand Lid which has
 not been stated expressly in this

~v,~rucmeni, ur u~wra any dcscript~ana
 or illuslrat~uns or speuliraGons

cni,temed in nny document inclu
ding calslugurs o~ puUl~Gry mnicrial

produced by sbnPRO ScNtw:+re New Ze
u4uW Lid;

3.2 ain~PRO Soltware Now 2ealond Lld w
annnts to the Customer that

the Software shall per(omt In accorda
nce with the repreaenYatbns

comained in the Prodox but othanvise, 
simPRO Saftwar~ New Zealand

Ltd shall not be dabie to the C
usiomar fnr any loss or damage cau

sed

in connection wilh the Software or
 Its uso, except those undertaW

ngs

which it is unlawful to oxdude,
 wlll apply to ihls License excopl

 ll~al the

liability of simPRO 5oltweta Now 
Zaniand Ltd for ~reacti d any s

uch

Implied term will be Iin~Wd, at (he
 option of simPRQ Sotlwnre Ne

w

Zealand ltd, to:
(a) Tiw repiareirwnt ul; or

(b) Puymont Inr the cost of rnplaca
menl o(the Softwaro.

3.3 aImPRO Softwaro I4nw Zeala
nd Ltd will not ba fwl~lQ (or any I

ndNecl

or consequential damages arising
 out of:

(a) A breach of this Licensor or

(b) The use of the Software.

4 !PR
4.17h~ Customer acknowledges

 that the 5ottware Is proluclat
l by the

IPR. the Customer shall not dudn
q the Term, or any Iime Norttnflet

,

conductor permit any act wluch i
nfnru~es the IPR, and without li

milmp

the ge~tnraiity of the torega~ng, the 
Custaner specifically acknowledges

that i1 may not: -
(a) ModHy, adapt, lranslafe, rever

se enginoer, docompile or

disassemble the Software; nor

(b) Reproduce the SoRvrare exce
pt es otherwise expressly authori

sed

by This Agreement.
4.2 The Customer shall, with re

spect to the IPR:

(a) Ohia~n the poor written conse
nt from sUnPRO 5otlwnra New

Zeatnnd Lid for all advertisir~p la 
either prixlucis oo4lor xNices

offered by pro Cuslonwr wh~h ex
mtoln direct or Indirect referenc

e to

the IPR, wh~h consent shall nW hq
 unreasonably withheld;

tb) Noli(y simf'RO So~lwere New 
Zenlan~ Ltd on bewminy aware o

f

any thud party misusing the IPR,
 as any dims by a tt~rcl party th

at use

of the IPR infringes the rights of I
hirA parry;

{c~ AYs~ai .riinPFtO Saftwnre New 
Z~:iin~,d Ltr7, al s~rnf'RO Soliware

New Zealand Ud cost, to p~evcnl
 unaulhar~red use of the ~('R;

5 SOFTWARE MAINTENA
NCE AGREEMENT

5, i in consideration of the payme
nt by the Customer of the Chargcr~,

simPRO Solnvarc New Zealand i.td
 shall, during the Term, provi

de:

{a) Insinllniku~ of the 6aftwafe;

(bE TI,a Ir~inGi~, pm~idod ahvays th
at s~mPRD Sollware New Zealan

d

Ud nu+y mani(nr Ihr. pwficioncy 
of Uie Customer's s1At~ tend rf ne

cessary,

arranh~ addtlbngl Valnirp at v 
~ocaGgn and tinm nominet~d Gy sln

iPRO

5ollware New Zealand LI~J lrom t
ime to tinu;, nl Vxt Gustnmot's

enpensc:
(c~ Tho Custauer w+ih lU3l levri h

lal~ Desk support m relallon to 
user

pr~hlerns stet (unctiunelity quasdans
, via the Cusfcx{~Ar SupFwrt CenV

e

durir~y Customer Support Cailre Nour
s, sirrf'RO Soffwaro Nrw

7.osland Ud shad coord~le ih
a provision of second level support

 icx

the Cuylomer in relallon Iv more c
omplex funcllonality problems and

5o~lwarc vetches aril fixes,

{d~ Sche~fulad U~d~ies. Schedu
led u~iat~x In tree soltwure heeled

system w~N he IranxporluJ vr~ Nye In
lernel connecliun p+owded by the

~.ustarnur. Tn i~uosl nn update. uis
lc~nf,1+; arB rgqulrRtl fo anted ii

~e

upflrrde na the solnvare user tona
rt~s. ANer the u~fa~a thrend h,~s 

Ueen

created an lha been, use sirnPRO 
Sollwarr, Ncew Zealand Ltd's

devr,Iopmenl team will review the po
st and other peels made from

other forum m~;mders to detortnine th
e likelihood and prrorily ul Ihn

upgrade tieing Jdvelopod asnsi
cierinq the heel Interest of the softw

are

produG for the eel benefit of si
mPRO 5aflwara New Zealand Lid's

customers. Updates tlr~t ~r~ eat ~xo
vkied by Ihia method wlii 44

considered to be chargeable cu
slorniiations to the customer.

(u) 4uslomet support and sche
duled updates require a curren

t support

nntl updates agreement lobe In ~~I~
ce or an additional cnsl v+lll 6a

quoted for these services.

B GLOSSARY

6.1 Tha tollaking ox~xrrssions 
siioll hav~a lira fplN~wing mo~~nabs:

This Aproement This L+cause h
greomenl together wdh Iho Pro

dox,

the f'arliculars, all ychodulvs anJ
 umendrnenle tend any other

insWrnent Cic~~essFid to be supplem~t
ntal to This A~raemanl;

Chnrflos excli and every ane o
f loose charggs to lxs p~itl by the

Cusliune~ lu yimF'RU SoHware New
 Zealand l td incluUirra Irut not

limited to;
(b) fhn license fr;w ntmdnated, 

Husting Fef1. hiyt~dl~+iiu~} Sorv,rn;,

SuNzr k:Qu~pmenl, Sup{xnl and U{x
lales In Ihtl PUrtk:ulerg;

(bJ U~hor rharges for sarvlci;s re
ndered by almF'HU Saflwary Nnw

7.ealar~d Ltd ~o Ii+a Cu8lane~ Iron 
iirtw to tirtw during Ufa Tenn,

provided always simPRp Softwar
e New ZealanA Ltd reserves the 

right

to nJ~usl the charges:

(c) Al any time by written notice to 
the Customer and the parties shal

l
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sin+PRU Software Pty Ltd E
rttf Ustr Licence A~recme

nk

than nec~ot(ate In good falih to se~le the amou
nt of the Charges

pay[+blr by U+u C~ish>m~r,

{d} In eny ovont, to ecc~murodaie any livae
ase iii the costs ass+~datect

wilh Ihis comnumicatlars nniwnrk and haMw
are maintenance rnqul~ad

fur operotion
of the Software, which costs form part

 of the Charges;

{e) In the went that statutory authorill
es impose raqulrements that

cause an increase in costs to

sirnPRO Softxa~e New Zealand Ltd In
 providlny the Software, including

but not limited to GST, and in respect o
f which sImPRO Software New

Zealand ltd shell prnvide the Custome
r with n letter o(explanauon;

(f~ In any event, on the twelve month ana
ilversary of this Agrm;rrmnt, in

accordance wlih any (ncroase In CPf:

A. For iho U~ncediny ~welue ~nonihs;

8. And ll lt~c~e has been na inuenss, by 
the amount of the CPI

Increase for the twelve (12}months pr
ior to Ihai provided that there

shall be no Increose based

on any GPI increose fn any period prior to l
ha cammnncement of this

Agreomenl; intsrmation includes all i
nlnrmation, wriUen or

olbrnki:+e supplied by sinii'Rq Suitwaic

New Xpaland ltd to the Gusln+net con
eeming lhtt UCense, in any form,

and ibis Ag~aemeni Iw1 excluding all In(
amwtion in the pubUc domain

ezcepl whuro That mfoirnutron tees becom
e av~ilablo try virtue of a

breach of Clause 3 0(Schedulo 1 0l this Agre
ement;

CPI the Consumer Price index, as recorde
d in Brisbane, Australia;

Custornar Support Centre the ce
ntre proviAutl by simPRO

Soliwaie hJuw Zealand Ltd to provide first 
level suppoi! to Customers in

rel~ftian to enquiries regarding Uie Softwa
re during the Customer

Support CenUe Mours;

Customer Support Centre Hours 
Monday to Friday, 08:~U fo

17 3~ AkST erciucNng ;III National public
 hc~iAays, or 8s vadud by

siinPRQ SofNiana Nrw Zealand Lld Irom
 time !0 time on a reasonable

bass;
Forco MaJeure means each and eve

ry cirwmstance beyond tho

masaiabte control of simPRO Sofhvare wh
ich results in sirnPRO

Software New Zealand Ltd being unable 
to observe or peifortn on Sims,

an obligation under This Agream~nt, Inclu
ding but not

limited to; -
(a)Acts of Gnd, liyhu~ing, strikes, ea~ttpua

kes, Iloods, storms,

Axpivsians, faro end any n~iu~al disasiel;

(b) Acta o(wer, anti of publiaeneoiles, t
errorism, nolg, civil commotion,

malicious damage, sabotage and revol
ution;

(C1 Incfus~rwl aGirx~

GS T means r,~~Jals arxi sr:rvices fez i
mposed pu~suan! ~o A New Tax

System (t>oads and S~Nicca TaxJ Act 1 99
 and ~ssoclated rog~dations

and leUielaunn;
HosU~i~ Fee Thal fee payable by the 

Ci~slomer to simPRO Software

New Zealand Ltd in response to the host
ing facility by simPRO

Software Nsw Zealand Ltd on behalf o
f the Customer In respect of the

Product; and 'Husterf Shull have a c~rro
spanAbig meanng;

Interest calc~dnWd by simPRO SufhNare
 MEw Zoalancl Ltd at the rate

of Twelve per cent (12~,) per annum and in re
spect of the outstandinfl

charges in eccordancu w~lh This Agroeme
nt;

Invoice that invoir.~ In he rendo~od by 
simPRO Software New

Zealand Ltd to the Customer selling out th
e Charges in a lax Invoice

form in accaroance with GST requl~emanls;

IPR means c~ch ;end every inte~ecu~
al pmpeily ri~hls Inrluding patent

ap{~Lcatlrns irndemarks, capyifyht. circuit 
layout nt~i+ts and cunildentisl

inlnanau~u, suusisting in Use Sotlwaro, any ~n
~provcmen~s and

anywF~rre in the world, oral as it exists at
 any lime dunn4 the teen;

LI aens~ those rights grxntnd by simP
RO Snttware New 7.~aland Ud

b the Customer in acwrdance with th
is Ayr~ement

License Term The Term of License is 
for e period no greater Than

30 years.
License Foe That fee payablo by the 

Customerto simPRO SoAware

New Zealand Lid, the receipt u(whirh sh
all iniliafe the Subacriplion

Period;
Liquidated Amownt rru~ans en amount 

equal io Che aggreynte oL•

(a) All Charges and oil oUior monies due
 and owing under This License

attho dalo of TArminxtlon, indtxling any Int
erest;

{U) Tlw prus~nl voted v(the Charge
s which would become due N this

license had not been Term naled;

(c) Any amount gold by simPRO Soft
ware New Zealand Lid to e third

party on 6nhalf o(lhe Customer,

(d) Tho eosin and exper~se9 associated 
with recovering the SofM+are;

PROVIDED TI•fATI -

{ay llny {xasenl velucul itw Ct~argo
s steal! tm detam~a~od 6y ap~Rying

the discnum rbla oI ten por cent (10`
K);

(b) ll cortifir.~t~ s~pnoti in whitnfl 1
}y lha CEO ql simPFtQ 5a(tware Mi~v

~

Zcafnnd Ud cert~lying lha Uquhiuturl 
Amount will Lo conc{usive

avldunce thereof and b~n4ing on the
 Customer;

Particulars means each and avnry 
one of those specifics sal out as

iho Patt~culnra anJ l~+n of this Ayr
nemQ~~i;

Prodox means e;~ch Intl every au
n of the written matenals 4y

simPRO 5ofhvare New I.ealand Lld
 in use Cusfoniar regsinii~{ Iris us

e

of U~u 5olhvoro, pl ih~r I~me and Irorn 
un~e to Iime, and os PaiUcularis~l:

S~~tlwaru each aad evory vorsion
 ~I the slnrPRO'° 50INt6ffl (JiLI(IUf.I,

a~on~~ witli aft software updniAs and 
lhn f~rodox;

Snftware Updates mane sched
ubd upAales or cus!omized

cuslomerr s~x:cific u~elatcs devaloDetl lay 
senPRO So~iwarfl N~~w

ZoalenA Ltd and appliad to Uia soltw
arce system.

Tartu Ihot peiiod Irom lh~ Etiec:live D
aW until Tannlnnli~i, or the lest

day of tie Subscripibn P~dod sGecl
fied In the Ranlculnrs, whiciievor

n.'curs first and Toimhaiian shell ha
ve a rArrds~nndin~ naanin~;

Trssda Marks Ihasa names assod
aiccl wiUi Uio Snitwarc an~i Air.

acuwlies o1 simPRO Software Now 
Zealand Ltd and all associated

yopctwill proierled by the provisions 
oI U~q Commonwealth i rode Morks

ncl;
Training aU U+ose trainir~} and i

m~lemenl~lion seNices devised by

simPRO Sc~ttware New tnafand Lid 
in ralrtl+on io the SaHwa~e to be

provided to the Cuytcxner~9 9tFl(f, es 
ndv~sed by s{rnPRO Snthvare New

Zoal~d Lld from time to time, at a 
muluauy agreed Mme and at a

locailon dalertnlned by simPRO S
oftware New Zealand Lfd.

Schedule 1
Additional oBtigations
1, PAYMENTS

1.1 Uunng the Torm, s'smPRO Sof
tware New Zealand Lid shah render

the InvouC or credit notos as rogUu
ed Irom time to Iim~, to comply with

GST roquirmnonls, and lha L'ust
omAr :;hnlC -

(a)Notify senPRUSoftware New 
laaltmd Ltd wiltun tourtea~ (14) days

vi rec~iNt of an Imoke, 0~ any dispW
r. wiU~ the a~tic~i4il'wn of the

Gha~us, ~vhich d~spuln shell he ack
liessud uwrsuanl to clause 1 of

Schedule 2; ar
(b} Pay lho Invoice to sImPRU 5ottwar

e New Zealand ltd by the due

date
nomirmted in the Invoice and in th

e event of any tale payment, the

amount of the Invoice plus Interest.

2. CQNSEgUENCES QF T
ERMINATION

2,1 Upon Termination by either part
y for any reason, the Customer

shell:
~a}Pay -
ji) Arry outsl~rrJing Inwices. whidr arc no

t tho sut~ect of o dispute;

(+I) Any Charc~r;s lix;urtod i+t~ to anA 
Including the date of Taminetion;

(iil~ 8y wAy of ligitldaled damag9s, t
he llquidatr:~t Anrount as sued six

possiGle and In any evert, nal lat
er tf~an twenry•one (21) days after it

+e

date of terniinailon;

{la) Rebun in hlmf~RO Soitwar¢ IVmn
r 7.ualanQ Utl my Ganfufe~dit~l

IntcxmoGon provided duriny Una Torte 
arx! p~:milt sirnPRO Satiware

New 7.oalond Ud by Its agents !n ~ivrr 
~11ect In tMs clause, Induding

pennllliny tiimPRO Soitwara Now Ze
aland Ltd to inter Ilse Guatwner's

~~romisas dutiny normal buaness ho
urs.

3. CONFIDENTIALITY

3.1 During tl~e Tntm and ariar the Tenn
~nAlion, the Cuat~mer

(a) Is (fable to sunnf{U Sollvre~c Ma
w Zealt+rid Lld for eosunng Use

Confidential lafurmatlon Is only usAd in 
aaordanca with Ihn dir~clrons

of sImPRO Software New Zealand Lld
;

(b) Must:
(i) Keep the Contidenllai Infonnaian

 secure from unauthorised access

du~n~e or Uewtnictlon,

(lid Mul rvprudUce the Conlid~nlia
l infumwtion in wlmlc or in part,

{iii) Nut use. w attempt Iv usA, an
y Conlidontlal Infartnalk~n In any

tnannor which may cause or he calGul
nteU to cause, injury w loss to

sia~PRO 5otlwtu~ New Xealand I.IU, 
win any nwnnur uU~or than

contemplated by Uda A~roernRnl;

(iv) Ensuro tnet any staA of dtiQ Cu
slnrncr woo reasonably !squires

accoss t~ the Confxlontia! Intomv3
tion cromp~ios with the terms of Ihfs

Clause 3.1.
4. RELATIONSHIP

4,1 Tho Customer heroby acknowlerl~o
s:

(a) Thal the provisions of th(s Agr
eement to be periomied by eirnPRO

--- _
— -- -_ —
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ssmPRO Software Pty Ltd Enid Use
r 1_iccnce Ayreemr~nt

Software New Zealand Ltd are unfgiie end the par
es shall be enliUed

to an equitable remedy to enforce the provisions of
 this Agreement,

subject to clause 1 of

Schedule 2;
(b) Nolhing fn this AgreemeN creakes a relationshi

p of principal and

agent, partnership, ~oinl venture or employment 
between ximPRO

Software New Zeeland Ltd and the Customer or an
y o(Ils employees,

consulfanls, ayenls or subcontractors;

(c) Neither the Guslomer oar any parson acting 
on behalf o~ the party

may hold itsoll out as being enlfHed to cootraCt o
r accept payment in

the name at ur on account of Ihn other party.

4,2 The Cuslaner acknowledges and agrees that the 
Customer has

onlered info a fiduciary ubllgaUon to slmPRq Software
 New Zealand

Ltd to deal with the Software as sal out In this Agreement
 and shall, In

its dealings with simPRO Software New Zealand Ltd act 
(n good faith

sn as to give simPRO Software New Zealand Ltd tho 
fullest possible

benelll of this License.
6, INDEMNITY
5.1 The Cuslon~er shall al all limes promptly indemnify

, gave and hold

harmless simPRO Software New Zealand ltd and 
any transferee of

simPRO Software New Zealand Lld jointly and seve
rally from and

against all and any claims, damages, IiabiliUes, cos
ts aid axpsnses, if

any, (inrlud(ng legal costs and expenses) arising out o
f.

(a) Any breach by the Customer of any wartanty or
 covannnt by the

Customer set out m Ihis AgBement;

(b) Any act of negligence commiped by or on behalf o
f the Customer in

per(omiing or omitling to perform, its obligations un
der this Agreement;

(c) Any loss suffered by a ihiid party in Wnnection 
with any actor

omission o(Ihe Customer, its employees or agents 
leading to any claim

by a third part' against simPRO Software New Zealan
d Ltd arising out

of or in connectlon with the Customer choosing to 
enter into a

subscription eg~eement witl~ simPRO Sofhvaro New 
ZeAtand Ltd,

e. SURVIVAL
6,1 The Customers obligailons under Clauses 3, 4 an

d 5 shall survive

Terminalion of Phis License,

7. DISPUTE RESOLUTION

7,1 Neither party may commence cou~i proceeding
s or arbilralion

relating to any dispute in teepee! of this Agreement, ex
cept where Thal

parry seeks u~yenl Inlerlocrilory retie(from a court,
 un'ess the party has

complied with this clause 1 0l Schc~Oule 2. Where a
 party teNs to

comply with this clause 1, the oUier party need not 
comply with this

clause before refemng the dispute to a~bitrauon 
or commencing cauri

proceedings.
7.2 Where a party cixims a dispute has arlsan ("Com

plainant"): -

(a)The Complainant yhail give written notice io the
 other parry

("Reciplenf) nvminaiing a representative to negoil
ale anti seUle the

dispute ("NoUthi');
{bj The Recipient shall, within ten (1~~ business

 days of receiving the

Notice shall reply in writing nomiaaling its represent
ative to negntfate

and settle the dispute ("Reply");

(c) The representapucs of befit parties shaft use th
eir best endeavours

to nc~liate and settle lt~c dispute, which set
tlement should be

recorded In writing end signed by both represenlati
ves;

(d) If the disp~ile is not resolved wi@iin ten (10}days o
(the issue o(fhe

Reply, the girlies shalt use Ihelr Gest endeavours to nego
tiate and

agree on a process for resolving the whole or pact of lho 
dispute, other

Ihan by liligalion,
including: -
(i)The procedure and timeteblo for any exchange 

of documents and

other inionnation relating In the disp~le;

(ii}The rules and limeisble (or the conduct of the s
elected motive

proceeding f tat example, further negatlations, medl
atfon, independent

expert appraisal, and early neuUal evaluation);

(iii) The. method of sel~cucx+ and amount of comp
e.~nsation for any

indopandent person tatained by the patties to as9lst In
 resolving the

dispute;
(iv) Whclher a dispute resolu0on organisation s

hould be retained to

assist in resoiv~g the dispute;

(e) Any information or docurnanis provided in the cour
se of resolving

the dispute pursuant to pnra~raphs (aj to {c1J 
aUove, may only be used

for the purposes ofresolving the dispute•,

(~ In Iho event that the paAles have eomplind with
 Uie Amo periods In

paragrnphs (a), (b) and (d), but a resduGa~ has no
t bacon achieved,

either paAy may terminale the dispute resolutio
n process provided for

in These par~praphs et which Time, the dispute s
hall be refeRed to

aruiVation;

simPRC9
;p• ~Vmet

(g~ Any arhitrnlian cxnducled pu~sunnt In ~arn
yrnpt± (Q shall be held in

Brisbane, Qucen5land In aceordancx with iha
 I~wc relating to

arbilretion In Queensland.

8. CUSTOMER INFORMATION

8.1 During the Temp and after the Termination, s
imPRO Sofhvare New

Zealand Lld
(c) Is responsible to Cuslomar for ensuring t

ha Customer Information is

only used in accordance with the dlrecUons 
nl Customer

(d) WIII: -
(f) Kaep the Customer Information secure Ir

om unauthorised accoss,

darnago or desttuctlon;
(I!) Nohre~luce Iha ~uslrnner Inlur~rtatiuri in 

Whola or in paH;

(iii) Mot usQ, or aUumpt to usa, any Gustanor
 Inl~rmaGon in any

meoner which may causo or 6a calu~l~ted t~ eause
, ~nJury or Inns to

Customer, nr in any manner other then cnntumpl
aied

by this Agreement; Ensure thatany staff of s
imPRO Software New

Zealond Ltd who reasonably requires access
 to the Customer

In(ormadon complies with lha terms of Ihls Clause

8.2 simPRQ Software New Zeeland Ltd will not 
access customer

sollware unless
(a) Customer has technical Issues, which req

uire support Team to log

into sirnPRU'" and view and remedy issue.

{b) Customer has requested simPRO Softwa
re New Zealand Ltd to log

Into simPRd'" to provide online training and 
support.

(c) simPRO Software New Zealand Ltd may reques
4 access to confine

that sollwaro updates have been soccessful~y 
Installed,

GENERAL
1.1 The benefit of this License shall not be dealt 

within any way by the

Cusloma (whether by assignment, s~~b.l
icensir~ ar Whanvise) without

simPRQ Snffwaro New ZAaland Lid's 
prior wriaea ~aisant. simPRU

Software New Zealand Ltd may assign ar nov
ete its dghis and

ob igations under this license at any time by 
notice in writing to the

Customer,
t.2 Pallure by edl~er party to enforce ai any t

irnu arty of the t~"ovisions

of this Agreen~em shall not he conslrurd ar 
deen~eii to be a walv~r of

that party'3 rights untle~ this A~rettnunt

1,3 This license stroll be govemnd by an
d construed accorduiy to the

law of the State of Queensland In the C
ommonweakh of Australia, and

the appto~dnta cmrns in Ouaensi~ind will hear 
all di~ul~

1.4 This Agrur~menl may only be modified In 
writing siyned by the

Custortwr and sImPRO Software New Zealand L
td.

1.5 Any +mUcu which a perry may wish to giv
e under this A~~~:amrnl

which is add~eey~xJ to the last Anuwn address of
 the Intencic+J rec~pieM

set out In Ihls Agreement.

(a} By prepaid registered mail, shall be deem
ed to hove been properly

given live {5~ working days thereafter:

(bj [~y fucsirnile shall ~e deemwf W have be
en properly given (if

ItanS~TditoU dursng business hotus of the r¢Ceivi
ng inslruriunl) within

on¢ it) hour and if not A~nir~y 6usmuss hours 
o(the receiving

i~ytrument, 9.00 a.m. an Itui next working day, u
nless aGual receipt al

an aaAier dale or time is eslat~lished and pro
of that:

(c) A lacsindle was sent, or

(d) A letter was properly addressed and depo
sited; shall be suniclent

evidence o1 service on the intended rocipi
enl.

1.G Th(s Agreement sets forth the entire u
nderstandiny between the

~nic9 as t0 the l,ic~;nse and iner~es alt pdoi
 dlseusaions netween

Shpm, and the Es~rtios shaft not be bawd 1}y a
ny rn~irpsrintatinnx in

respect ~f lho License oVier then those co
ntainal In This Agreement.
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1.lnterpretation

"Acceptance date" means the do
te upon which the Proposal is

aecepted by the client 6y execution of
 the Proposal Acceptance

attached to the Proposal;

"Addltlonel Charge" means a charge 
in accordance with the

refs referred to in fhe Proposal;

"Commencumonl Datu" means th
e date so specified In the

Proposal;

"CanfldenUal Information" means in
fo~madon Chet Is by its

nature con(Idenllel refatlnA to the Sofl
were but does not induda:

1.7, Informotion already known la the re
ceiving parry at the

time of dleclosure by the other party; 
or

1 2 informallon in the public domain o
ther than as e reaull

of discinaure by a party in breach
 of its obligations pf

confldenHallly under this egreemanl;

"Customer" means the addressee o
f Use Proposal;

"Oellvery Date" means the date eo spec
llleA In the Proposal;

"Deelgnated Computer Equlpmenl" m
eans the equipment on

which thA Software Is to be Installccl vs ap
eclfled In the Praposel;

"GST" means:

1,3, The FemA ea In 1ha GST Lew;

1.4, Any olhor goods and services taz, 
or any !ax applying to

this agreement In a similar way; and

1 5, Any addlUonai lax, penalty lax, M
e, interest ar alher

charge under a law of such a Wx.

"GS7 Law" means the same ss'C3ST
 law' in Goods and Service

Tax 1985 ;

"Hardware" means all hardware suppl
ied 6y eimPRO to the

Customer as set forth in the Proposes.

"Hoatlnfl" means the provision of a hoslod server withi
n

slrnPRO'9 data ceMrO

"Hoeting Fee" means the fee for pr
oviding the Hosting as

specifred in the Proposal,

"Intellectual Property Rights" mea
ns ail present and future

tights conferred by stelute, common law 
or equity in ur in relation

to any copyright, trade marks, dealgna,
 patents, circuit layouts,

business and domain ~emea, In
ventions, and other results

of Intellectual eclivity In the industri
al, commercfel, eclentlflc,

literary or a~llslic fields; relating to the &o
Hware;

"Initial Service Tatm" means the inil
lel service period apecitted

in the Proposal;

"Licence" means the licence cN Softwo
re granted pursuant to

the Agroument;

"Llcenca Fse" means the amount so sp
ecified In the Prpposat;

"Media" means Iha media on which the 
Software is recorded

cr printed;

"Moral Right" means tho6e rights set a
ul in PAR M1 of the

CoPY~lyhtAcl 1884 and includes (but not 
limited to);

1.6 Aright of atlri6ution of authorship
; or

1,7. A right not to have authorship fals
ely attributed; or

5.8. A ~Ic~hl of integrity of authorship
; or

7.8. A right of e similar nature; which is 
conferred by statute,

and which exists or comes to exist any
where In IhA wprid in a

deliverable form comprised within this
 ogroement;

"New Releases" means Software 
which h83 been providt~d

prlmarlly to implemon~ an extension, ult
eiation, improvertienl or

addillonal funcllonulity to Iha Softwero;

"Price" means the price for the Hardw
are as specified in the

Proposal.

"Service Fee" means Iho charge for S
ervtcas specified in the

Proposal,
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"Service Perlod" means the per
ioA outlined In fhe Proposal

which wilt begin on the Commenc
emerN Dele and continue ~nlil

expiry pursu~nf ►o the Praposai.

"9ervice~" means Gid maintenan
ce services to 4e proWded by

simPRO specl(letl in the Proposal.

"6oftwere" means the computer program and related

dgoumentation ne specified In the 
Proposal;

"Tenn" means 1ha term of the Agr
eement in clause 3.

"Territory" means New Zealand;

"Updato" means Software whicf+ ha
s been produced primarily

to overcome defects In the fice~eed Soft
ware.

Words Importing the singular fndude
 the plural and vice versa

anA worAs Importing one gender shall
 include all other genders.

HeaUinge are br ease of reference
 only antl shell not a11eG the

Interpreletlon of this agreement.

2. LICBnCB

2.1, simPRU grenla to the Cust
omer a Licence to use the

So(twAre for the Teem in the Territory.

3. Cammenceme~t and Term

3.7. The Lfcenco commences o
n the oommencemeM Aatn

and subject to tho lerma o11ho Ayrye
rnent, shall continue for a

period n( 12 months and may, at the e
lection of the'Customer",

be e~ended for a Iwther period o
f 12 months and thereaRar,

ai the and of each term, a lurthar 12
 months, provided that, at

the time of any election, the "Cust
omer' Is not In broach of any

maler~ai ohligation,

4. Licence Fee

4 i. In conelderatfon of the license, the
 Cuaiomer shall pay

the licence Fee to aimPRO In the ma
nner and et the ~Imns

set forth in the Proposal The Lic
ence Fee for the first yeas 01

IhA Term shell be the amount stipulat
ed in Iha Proposal, for

qll subsequent years Iha Llconce Fee 
shall be sash sum as

elfpulaled by simPRO provided Ihel In
 no year ahatf the Licrence

Cee be Increased by an amount exceedi
ng thn incre~aA Vn Ihn

Consumer Price Index, Ail Groups, e
s puollehed by Stetiallcs

New Zealand during the previous y
ear or 10 percent of Iha

Licence Fee for the previous ye
ar whichever fs the greeter.

4,2 The Licence Fee Is exclusive 
of all texas, dulled and

surcharges payeUle in respect of
 the Software end in respect

of lha Agreement.

4.3. If payment is not rnxdd with
in 14 days of 4he duc date,

interest will ba payable by the Cu
stomer al the rate of 12 per

Gaol par annum on the overdue ampu
nt end, If goy payment is

owing after 30 days from the due dale, e
fmPRO shall ba entltlaA

to suspend its remaining obligations 
under the Agreement and

in repossess the Software.

4.4, If the Customer disputes the 
whole or any part of the

artwunl claimed in en invoice eubmltled
 by simPRO pursuant

fo the Agreement, the Customer will pay
 the undlaputed pottlon

on the due date. The dispute regardi
ng the remainder may be

referred to the dispute resofu0on pro
cedure preacribad by the

Agreement. If It Is subsequently reso
lved that a further amount

is payable, the Cuctomer will pa
y that amount logetiier with

Interest ~I the refs of 12 per cent 
per annum from the dAle the

payment was due to the dole of payment
.

4.6 Words de(Ined in the GST
 Lew have the same maeniny

in ~hla ciaUee, unless the content makes
 if dear that a difieranl

meaning Is intended.

4 8, in addlllon fo peying the licence Fse 
end any Other amount

poyable or in conneclian with IheAgre
ement (which is ozciutive

M GST), thn Cuslamer will:

4 B i paY to simPRO an amount e
qual to any GST payable

from any suppry by aImPRO m respec
t of which the fJrence
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Fee or any other amount ie payable under Ihia
 agreement;

and

4 8.2. make such pey~lBn( Elthe~ On Ih
8 dell whetl the

Ucenca Foe is Oue or within 7 tlaya attor t
he Cusmmer is

issued with a tax Invoice, whichever is the 
later.

4.7 simPRO must, within 28 days oirequost fr
om the Customer,

issue a tax invoice (or an adluatmnnt no
te) to the Customer for

any suppty under or in connection with the Agroem
e~l.

4.8. sImPRO will promptly create an adjuatmont note for

(anG apply to the Commisaloner and Chief Executi
ve of

inland Revenue) s reNnd, and re/und 
to the Customer, any

overpayment by the Customer for GST 
but simPRO need

not refund to the Customer any amount f
or GST paid to the

Commissbnor of Taxailon uniesa simPRO has 
recelvod a refund

or credit for Ihal amount.

5. Conditions of Licence

5.1, simPRO warrenta that it has the authority to grant the

licence

5.2 The Licence shall be non-transtereble a
nd non-exclusive io

the Customer.

5 3, Uae of the 5oflwero Ia limited io the Oesl~
npted Computer

Equipment, unless the consent of simPRO i
s obtained to use the

Software on altamative equlpmeni Such c
oneeM shell not be

unreasonably withheld,

6.4, BuU~ect to clause 20 aimPRO fs not requir
ed to provide

updates or new releases pursuant to the Agreemen
i.

6. Acknowledgement

e.i. The Customer acknowledges tha
t it has exercisetl Its

independent judgement in entering into the
 Agreement end l7as

not railed on any representation made by 
sImPRO or any person

nn its behalf whicf~ fs not stated expressl
y in the Proposal or the

Agreement

7, Delivery

7.1. simPRp shall deliver the Software to the
 Customer on or

before the delivery Uala pr on such other 
date ~s is mutually

agreed between lha parties,

8. Acceptancs

8.1. Upon inslollatipn of the Soflwaro, the Cust
omer shell de

responalblo for ensuring Thal the Software is
 used in accordance

wiUi Uie Proposal.

8.2. If, during a period of 10 working days fo
llowing the

Commencement Dete, the Software fella to p
erform aubetantlally

in accordance with tf~e Proposal, it wiU be deem
ed not to ba

accepted.

f3 3 If the Software is deemed not to be 
accepted pursuant to

clause 8 2, simPRO snail be given the oppo
hunity to rectify the

dulecl or replace the S~Ilw~re within a fuAhe
r period 0114 days

8.4 If the Software fails to perform subatentiuliy In 
accordance

with Mo Proposal Auring the 14 day period 
referred ~o in Gauso

H 3, the Customer may, at Its optipn, grant a fu
rtherperipd during

which satiafaclory peRormance 1810 be aohieved 
or allerne(ively

terminate the Agreement.

8.5. The 3ottware will be deemed accepted 
I/ it does not fall

to subetanlially perform In accordance with
 the Proposal during

any of the periods relarred to in the precedi
ng subc!3usea.

9. Trial Period

8.1 The Customer acknowledges That the 
first month totlowl~g

acceptance of IFds Proposal is deemed to b
e Uie Trial Period for

the Software and services provided purs
uant to the Proposal.
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9,2, The Cusl~mer aoknowiedges end 
agrees That during the

Trial period, eimPRO will not invoice the 
Customer any Service

Fee, however will atilt charge fhe full price 
for Nardwaro which

witl be nan•refundable In tho ovent that [he 
Cuetomor does oat

terminate Ih6 PropOeal duhng the Thal
 PeriOtl.

8.3. The Customer acknowledges Ho
d agrees that it has been

prpvided with a Trial Period In order to 
allow the Customer to

determine to Its own salistacUun that the n
ame provided pursuant

to the Proposal in clause 8 Is satisfactory to 
the customer.

10.Ownership

10.1, eImPRO ratelne ownership of the S
oftware whether In its

odpinel form or ae modified during the term o
f the Ucence.

102. Ai4 Inlellec~uel Property flights in the So
ftware ere retained

by simPRQ.

f0.3. Nothing In thVe agreement aA'ecls the 
ownership of moral

rights in the Software.

11. Copies

11.1, SubJect to the fallowDtip subclauses o
f This clause, and

without seeking to exdude or limit tho 
application of sections

80A-80C of the Capyrig~t Act 198h the C
ustomer shall nog copy

the Software, in whole or in part,

11.2. The Customer may make such nu
mber of espies of the

SoRwero ae is neCeesary to serve Its 
Internal needs for the

system's backup end security. Aii copies o
f the 3nNwere and the

Media in which the copies are contained shel
l be and rnmain the

property of simPRO.

11.3. The Cusfomer shalt mark ell copies 
of the Software and the

Media In which the coplea ere contained with
 a notice nf:

11.3.1. shnPRO's ownership of the Software
 and thu Media;

17.3 2 The confldentiaNty of the Software; an
d

11 3.3. Such other iniormelion es eimPR
O requireR.

ti 4 Tho Customor shell maintain records 
of all copies of the

Software matle by It and tho place e
t which Ibose copies are

siivaled, Such records ahail be fumishetl
 to sIm~RO upon

roasonabia notice.

11.5. The Customer shall notify sImPRO immediately nn

becoming aware of any un~uthorlaed use 
or copying of fhn

whole or any pert o(the 6oftwere

11,6. Immedletoty upon termination of
 the Agreement, the

Customer shall deliver up to eimPRO the So
Nwere (including alt

cc>plea, authorised or olhotwlae), and the Media
, whether in their

otlylnel lorm ores modifiatl by the Customer.

12. Modifications

12.1 Tha Customer shell not modify the wh
ole or any part of

the SoRwere or combine or Incarporato t
he whale or any part of

the 5oftwara in any other program yr sy
stem without the prior

cons+fnt in wdting of simPRO.

12 2. If th0 Sollwere la modl11e0 In gccordence with the

preceding Geusa 12.1, the modl(Icatlone she
ll, unless simPRO

directs olherwiee, be made in accordance wit
h a wntien proposal

submitted by the Customer fo simPRO.

12.3. Tl~e Customer shell fully indemni
ty end holtl harmless

sImPRO apelnet nny liability IncuRed If the 
said moAlflcallons

Infringe the intellectual property rights
 of e third person.

12,4. The Sofivare as rnudl0ed remains the p
roperty of sImPRO.

17 5 The Agreement shall continue to apV1
Y to the Software es

mocililed.

12.x, Thle clause is subject to any right of 
modification ensi~g

purauent ro aectlan9 80A-80C of the Copydc~
ht Act 1994.
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13. Reverse Engineering

18.1. Except ae expressly permitted by secllone B
OA-80C of the

Copyright Act 1A94 ,the Customer shop nol revers
e asaembla

or reverse compile the Software or eny part of Th
u SoHware.

14, Security

14,1, The Customer ahsti be responsible for pro
tecting the

Software al all Umea from unauthorisod acces
s, use or damage

15. Risk
15 1 Risk of loss a damage to the So(lwara, bnd th

e Media

3hBll POSB lb ~hP, <;us!omer upon cleilvery of the Softwar
e

16. Escrow of Source Code

19.1. If requvsied by the Customer, aimPRo shall
 deliver e copy

of the So(lwAre in the source code into the cuskxf
y of e mufuelly

acceptable third party,

18,2. in the ovens That the sourpe ¢ode Is io be hel
d in escrow

pursuant Io clause 18.1, the parties will enlv
r Into the current

escrow agreement used by simPRO. The part
ies agree fhel

the escrow agreement will be executod by bot
h parlles prior

to the Commencement Date, pursuant to 
which agreement

the nominated eacruw agent is aulhorlsed to release the

source code to the Customer nn the occurren
ce of specified

cnniingencies es rrwtually agreed.

18.3. The Customer agrees that sirnPRO will be entitled

to charge a management fee in the ev
en) Shat the escrow

agreeme~l provides that a management tae is
 to be payable

to eImPRO

19.4. All coats associated with the appointment, 
management

and the enices will be paid by the Customer.

17. Warranties

171, simPRO warrants that the Software w!II pertorm

subslanllally In arcordancn wllh the Proposal 
for a period of

12 Mo~lhs a(!ar the Delivery Dete and if Iho torm i
e extende4

pursuant to Gaufie 3.1, for the period of the exte
nded term.

17 2. It, wllhln 12 Mancha offer the Delivery Dale, th
e Customer

notf0es afmPRO in wrpin~ ot:

17 2 1 'iha foci Ih~t the 5ottware Is not performing

subxtanti~lly in accordance with the Proposal; an
d

1712 The alleged tle(eds or ercors. wllh sulOcienl

particularity in enanle simFkO to remedy the
 de~eCts or

errors, aimPRO shall tit ltd own aKpense, Comment¢ to

examine !ho Software wltl~in ihrne working da
ys and, as

soon es practicnhla thereafter, rectify the defect 
or replace

the Software.

17.3, The wsrranly contained In clause 17 1:

17.3,1 Is subject to the Customer having fulty compi
led with

its obligations under the Apreemenl;

17.32 in nit a wartenty ihui the results obioi~ed from

the Software will be In accordance wish the Cust
omer's

expeclalions or That the Software can be rmidere
d error

free; and

17.3,3. Does not oporote whero the substanfiai non-

periorrnancearises In any respect from the Instal
lation of Uie

software, the nature or operation of the oqulpment 
on which

the Software la used or the use of any materials 
ar Soflwere

nrn provided by eimPRO

17 4, sImPRO does not wsrrent That the Software 
will meet the

Customor's rogWremen~s or Thal the Safiware 
will bo error freo

18. Indemnity and Liability
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10.1. 3uhJect to ciauae 16.2, sfmPRQ shall 
indemnity and hold

harmless the Customer against any claim 
made adafnat the

Customer by e third party allaglnq that the 9ofl
ware Infringes

the copyright of that Third party.

18.2, eImPRO shall not po liable to the Cus
tomer under clauee

18.1 It.

f 8.2.1. The Customer does not notify aimPR
O of the other

person's claim or of Intringemenl of copyright
 wllhin seven

days altar becoming aware o(the claim:

18.2.2. aim~RO's ability fo defend the 
claim hea been

preji~dicsd by the Cuatomer'e noncompllence 
with any of its

obligations under lho AproemanC

18 2 3. The Customer does not give aimPR
O reasonable

assistance in de(endioy the Gaim;

18.2.4. Tha claim hoe arisen because of th
e use al the

Soflwere in combination with eQuipmenl, materiels or

computer proprama not supp0ed or approv
ed by simPRO; or

18.2,5. The Customer does not permit a
imPRO to have

control of the defence of the claim and ell related 
sefllemenl

neyo(iations.

18..3. Exeept es expresaiy set out in this cl
ause and to the

maximum eMent permitted by law, all representations,

condllions and warranties (whether express or
 Implied, slalutory

or otherwl9e) and inclu0ing wertantles as to 
the mercha~teble

quality or litnes6 tOr any particular purpose
 of the Soitwere and

suDPort and software updates ere expreasiy e
xcluded.

18.4. aimPRC will not be liable wAelher to contract,
 tort tincludinp

negliponce) or vtherwlue for any indirect 
loss ar demaye

(Including any consequential loss or loos 
of profits) suffered ar

incurred by lha Cuatamer arising out of w 
in wnnecUon wilb

this Agreement.

18.5 elmPFiO'a Ilublilty to the Customer ert9in
g out of ell claims

for damages under fhis Agreement will
 not extend in aggregate

(he total amount acluslly paid by the 
Cuelomer to simPRO

undof This Agreement in the three months 
prior fo the Ilme such

(lability arlaee,

1d.8 If Iha Sotlware is acquired By the 
Customer for business

purpoaea, the obligatlona implied by the Co
nsumer Guarantees

Act 1983 are expressly exGuded from These Terms and

Conditions to the lutlest extent permitted b
y the Consumer

Guarantees Act 18633.

19. Customer Information

te.t. Tha Customer acknowledges that a
imPRO, its Uealars,

egenls and any Third party provldinp the 
Satlwnre or aupporl

and software updates to the Customer o
n brhalf of s1mPR0

(collecUvety collod its "Agents") may generat
e, andlor require

use nl existing information or data eboul t
he C~elomer, its

coniracrors or employees ('Customer Inlormat
fon").

10,2 Tho Customer grants aimPRO and Ito A
penta the right to

use, copy, modify, store and dlaclose the C
ustomer Information

to the extent necessary so that they can 
supply the Software

andlor support and software updates, and any 
anhancamenis or

modlllcalbns to same, to the Customer ("L
icence"}

1D 3 Tha Cuelomar will, to the extehi that the Custome
r

Information contains personal informetlon andfor eansilive

pernonel Information (as dalingd In the Prlvec
y Act 1893 ))

about an individual (including an employee or
 contractor o1 the

Customer), procure from That Individual all neces
sary conaenis

required bylaw to enable That Infom+alion to be
 used by simPRO

and Ile Agents In accordance with the Licence

19.4 The CustomeY IndemnMles sImPRO and Ito A
pente (and will

wntinue to indamni(y simPRO and its Agnnl
s notwithstanding

termination or expvation of e contrdcl for the 
supply of the

SoRwar~ antllpr the aupporl and software updates)
 for ell iosa

(including losses, lisbllitiea, penalties, demugea,
 coals, charges

ontl expenses) which simPR() annfor its Aga
ntn may eurter or
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incur (whether in ielelion to the Privacy Act 1
093 or otherwise)

by roaeon of the Customer's tefiure to com
ply with the preceding

clause 19,3

19.6. Excepl In relation to an Intringemenl 
of confidentlnllly or

Intalleclual property riQhte, the Ilablifry of
 sImPRO In damages

(including spec(al, indlrecl or Consequen
tial damages, which

damages will be deemed to Include Ipso o
r revenue, loss or

profit anC oppoAunity loos} In respect o~ any
 act or omission of

simPRO In connaolbn with its obligalbns 
unQor the Agreement

WIII not exceed the amount of rho Licenc
e Fee for the year fn

which the damages are sneered, even 
If eimPRO has been

adviseq by thv Customer as to the poesibll
ity of such lasses

bung Incurred.

20. Support and Software Updates

20.1 I( 50 fitAtBf~ Gl the Proposal during the Service
 Pariod

sImPRO agrees to provide soriware and s
upport updates to

the Customer on the terms and condllions cont
ained in the

AgrQomen{

21. Support and Software Fee

21 1 In considerallon of simPRU's agreement 
to provide

support and softwaro updates, the Guato
mer shall pay eimPRO

the Service Fae In the manner and at 
the Times sal h~rth In the

Proposal ("Service fee").

21 2 The Service Fee for the Service Pe
riod shall De rho

amnunl etipulatetl In the Proposal. In the event
 Thal the parties

continue the suppoR and sotlware updates 
following expiration

of the Service Parlod, eImPRO will provide the
 cus(omer with a

further written Proposal setling out the aosls
 at the Support end

software updates to he provfdrei and the new 
Service Period.

2t.3. In the event that Iha Service Period
 has expired erui

aimPRO does not p~ovlde the Customer wi
th a new Proposal

and the Customer continues In use the aup
pprt and software

updates provided pursuant t0 the current
 t'roposal, the parties

acknowledge and agree that the Service Perio
d will be further

extended on a month-to-month basis on
 the same terms and

conditions and for the same Service Fee
 as provided fa In the

orlgina~ Proposal.

21.4, The Service Fee shall be paid fn advan
ce, the first payment

to be made on or before the first day o! the Servic
e Period, In any

event, the Service Fcc shoU be payable with
in 14 days after the

Customer receives an invoke for he Service
 Fes /rom sImPRO.

21 5 Any AddlUgnal Charge payable pursuan
t Iv this Agreement

is in addition tc~ the Service Fee

2~ 0 An Addiliona! Chargo will Ga payable 
if the Customer

requests sfmPRO In provide support or yolt
ware updates which

am not specified or which err, found to he unneC
easary, nr if

simPRp Is fegtwsted to proWde infom~alion
 or documentation

other Ih:~n that provided from the Sofhvaie

2'1,7 The Sorvice Fee Is axciuslve of all
 t:~xex, dut(es and

surcharges payable in respect of the sup
port ~nA software

uptlafes anA in respect of the Agroomont

22. Support Provided

22.1. During fhe Service Period sirnPRO shah
 use aH reasonable

endeavours to maintain the Software in Substa
ntial Conformlly

wllh Iha deecrlplfons conlak~ed in the Propos
al and provide the

rollowing services In Ihls clause.

22.2. It during the Service Period the Cu
stomer dlscovxrs ltiai

the Software fails to subelentlally cnn(o
rm to the descriptions

contained in the Proposal, R shall immed
iately notify sirnPRO

of the larl, unless rwnconlorrnity !s discrovered 
after 5.00 pm on

a business day. In that case, tl~a Cuelomer 
shall notiry aimPRO

by tU.UO am on the following businoss dos. If th
e noncOnformlty

is discovered belwean 5 00 pm on the last bus
nesa day of any

week end D 00 am on the tirr;l business day of the fol~owing

Pace 13/18
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weak, tha Customer shall noliry simP
RO of the nonconrormity

by 10,00 em on the Ilrst business dey foll
owing That period.

22.3. IrtuTiediately efle~ noldying simPR
O in accordance with

clause 22.2, the Customer shell, insof
ar as It la able to do so,

provide aimPRO wHh a documente
d example of the defect or

error which constitutes the nonconi
ormlry. {t shall also eubmlt In

afmPRO, if requeatod, a listlnq of output
 and any other sofa which

simpRO reasonably requires in order
 to reproduce operating

condllions similar to those proeeni whe
y thv nonconformity was

discovered

22,4. In the event Uiet the CUslomer nOlinea 9~mPR0
 m

accordance with clause 22.2 and 22.
3 simPRU will provide to

the Guatomer flret level He;p De9k
 support In relation to uear

problems end functionality questions v
ia the Cuelomar Support

Centre. In the event that tha noncanfo
rrnity of the Software is

not corrected within the nex14 normal bus
inesR hours. simPRO

will integrs~fe second lovel support wilfi
n 5 normal business

hpure of notification ~t the nnnconlormity and
 resolve tAe same

ax xoon as reasonably practical depen
ding on the nature of the

nonconformity

22.5. The peAies acknowledge that th
e Services Iv be provided

in respect of the 3oftwara (nciude 
(raining of the Customer's

personnai in fhe use of the Softw
are, end that simPRO may

monitor the proficiency nl [he Custo
mer's personnel end if

necessary, anange addft(onul trai
ning ai a locuticn and lime

nominated by simf~RO at the Custo
mer's expense.

22.6. If ao stated in the Proposal
, the Services inaude the

provision of Uptlates anA New Releases which
 will ba IranspprteA

via the intemet cormection pravidetl by
 the Customer.

22.7, In the event that the Customer 
does not elect to lake any

software updates or services, (lien the 
Customer acknowledges

and agroes that it will be regmred to pay 
for any furlhar software

updates or any malnlenance or 
services that the cuatomur

requires onetime basis as Invo
lceA trom tlme•roUme Irom

slrnPRO.

22.8. In the event that the Proposal
 also contains any hardware

ar hosting, ute Customer acknowletlges 
Ihnt simPRO gives no

werranly ps to the merchanta0le quality 
or if,e illness for purpose

of the Hardware and Ihsl the Custome
r acquires the Hardware

after having matle its own engUlries as t
o the suitability of the

Hardware and exorcising its inJepend
anl judgement and has

not relied on any rep~esentalion mad
e by simPRO or the skill

antl Judgement of simPRO or any person
 on ile bnhait which is

not sielecl expressly m the Proposal or the
 Agreement.

22.9. In the event of any failure or cel
ecl in the Ha~dwxre

sImPRO's ~esponslbtllty {n respect t
hereto Is limited .o any

warranty given by the manufacturer the
reof.

22.10. The Customer will pay In simPRO the Price for the

Hardware al the Ume anA In the manner sa
l forth In (he Proposa~

22,11. if so stated in the Proposa
l simPRO will provide the

Hosting during the Terri

22 12 The Customer will pay the H
aeUng Fee to aImPRO al the

Unie and in Iho m~nnar sot forth in the
 Proposal.

23. Third Party Services

23.1. The Customer acknowledges th
at They may require asp

use third party services during the course 
of this Agreomenf. The

Customer ack~owiedgea Thal SImPRO pr
ovides no warranty In

relation to any o/ the third party sarvicae 
and Thal the Customer

arknowledpes and sprees to be bound 
by any terms and

condifbnm provided by the third party in rel
ation to any Third party

producle or services uAed pursuant to rho Pro
posal.

24. Exclusions

2R,~. Servicex to he providod by aImPRO 
UnAer eleuae 20 do

np! include rho following
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24.1.1. Rectlfrcatlon of de(ecla or errors resu
iling from eny

modifioation of lhg Software matle by eny person
 other than

sImPRO; simPRO Softwarx Ply LtA -Terms en
cf Condltlons

24 1 2, RectiOcetion of defects nr errors reaull
ing from usa of

the Sofhvare in combination with equlpmnnt 
other then the

designatatl computUr equipment;

24.1.3. ReCtllicatbn 0f operatlnp ercora;

24,1.4. Recllflca0on pf a Fault in the designa
ted computer

equlpmanl;

24.1.5. Any modification oI thu Software wh~
h represents e

departure irgm the descripllgns conlalned
 in the Prapoaal;

and

24.7.8. RecUflceUan of errors or defects which are
 the sub~ecl

of a warranty under another agreement.

25. Customer's Obligations

25 1 The Customer Ball ensure Ihel the Software 
antl the

designated wmputer equipment ere used in 
e proper rnunner

by competent and trained employees nnty a Ay
 persons under

their supervision.

25.2. The Customer shall coc~ara~n tuNy with sImPRO's

personnel In the dlagnosfs o~ any alleged non
conformity of the

Software.

2b 3. The Cu~slomer shall make available
 to s!mPRO free

of charge all Information, faolNtles and eervicea 
reasonably

required io dnobla slmPRp to periortn the Servic
es effectively.

25.4. The Customer shall provide such t
elecommunication

tacflitiea as ore reasonably required by sfmPRO
 for testing and

dlagnostic purposes et the Customer's sole e
xpanse.

l6 S The Customer will not and will ensure Its oiflcers,

empbyees and agenla will not, use any systems,
 Informetlon

or anything else provided within the Proposal 
for any Illegal,

unlawful or offensive act and will ensure Thal They
 will be used In

accordance with all applicable haws, regulati
ons standerd5 and

industry codes of conAuct

26 8 The Customer must not use any equipment 
in connection

with the Proposal That has not first been approve
d in writing

Ay slrnPRq and must comply wish all ressonaWe directions

of simFRO from time to Uma regarAing the u
se of anything

provldo0 pursuant to the Proposal and they 
indemnify against

any loss o~ tlamage That occurr, as a result of h
reach.

26. Termination

26 1. For rho purpose of ihly a~reemenl, the
 fgllowing era

lerminating events:

28.1.1 The breach or threatened breach by 
ellher party of

any of its material obNgations untler Ih1s agre
ement;

28.t.Z The appolniment of any type pt insolvency

adminielralor in respect of the propeAy or AHaira 
of either

Oar1Y'

26 7 3 The entry or proposed entry by ei
ther party into

any scheme, composition or arrangement with
 any of its

credflore;

28.1.4. Tha permanent discontinuance of uxe of t
he Sotry,~are

or any part of the SoRware by Iha Customer;

28,1,5. The merger with or the takeover o
f the Customer by

another person;

28,7.8, Any event dcacribed In this agreement as a

terminating event.

26.2. Tho Agreement may be terminated irnme
dietely on the

happening o! a Terminating event at the opil
on of thn affected

party.

26,3, if the terminating event Ia one speclliod 
in Gauss 26.1,

rho altectoa party snail give lu the other paAy n
otice oI the

Peye 14!16
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happening of that event end require the 
hreaoh Io ba romodied

or a written uncfartakin9 to b9 given tha
t the breach will not

occur, as the case may be, if the broac
h Is not remediod or the

undortaking not given {as the case may b
e) within to days the

affactai party may agree to waive its right
s under this cleuso if

aetiafied tha! the happening of the terminniin
g evert has not In

any way prejudiced its position underAgre
emenl.

28.4. Neliher party shall be Ilable for the 
consequences of an

occunenca of any event beyond ile rea
sonflble convoi.

26.5. If a terminaling event spocifi
exi In cia~ise 28 1 ocaus,

and the subject pf Ihet terminating eve
nt is the Customer, the

Customer shall Immen~ataly on Iermination r
ealm to sImPRO

the Software end ail wples of the Sofhvare, all reviyl
ons,

enlia~coments and upg~edes of the S
oftware the Media and

sImPRO's ConOdentlal Inlormetwn Alternatively, if simPRO

requests, the Customer shall destroy 
ouch 5offware, eoplea,

revisions, enhancements and upgrades by e
rasing them from

the Media and shall certify in writing to
 simPRU That they have

been destroyed

28.8 Any termination o! the AgreAme
nt shall not effect any

accrued rlghte or IIa4lililes of either peAy, 
nor aheN It eitocl any

proviefon of the Agreement which iR exp
ressly or by implication

intended to tonGnue in force attar such ter
mination,

29.7. Any termination of the Agreement 
ah~ll not 6ntille the

Customer to a refund o! the Ucence Fae p
aid to sirnPRO.

28.8. In the event that the Agreernant is ter
minate0 Aocauae

of ciroumatancea outside the reesona
We cunUol of the party,

simPRO shall return to the Customer an
y advance payments

rer.,eived by It for ServlCes which, as a reeuit of t
he lerminetlon,

w~i oat be provided,

27. Implied Terms

27.1, SubJeG to c~auee 27.2, any wndigo
n or warrenty which

would olherwiae be implied in lheAgreemen
t is hereby excluded

272 Where iec~islatbn implies In the Agre
ement any condition

or warranty, and that legislelion avoids.or pr
chibits provisions

in a contract excluding or modifying appl
ication of or exercise

or Iisbllity under such condition or warran
ty, the wnditiun

ar warranty wlli be deemed to be included 
In the Agreement.

However, Use liability pf simPRt) for any 
breach of such condition

or warranty w01 be Ilmlted, ai the optio
n of simPRO, In ono or

rt~ore of the following:

77 2 1. I(the breach rnlatea Iv goods;

2!2,1,1, The replacement of the goods
 o~ the supply of

equivalent goods;

27.2.1.2. The repair of such goods;

27.2.1.3. The payment a(the coal of repla
cing the goods or

of acquiring equivalent gooas; or

21,2.1.4. The payment of the coal o
f having the geode

repaired; and

27.2.1,6. If the breach relates to aervlces:

27 2,1.8 The supplying of the services aga
ir; or

27.2.1,7. The payment of the cost of having
 the sCrvices

supplied again

28. Conffdentialiry

28.1. A paAy will not, without the prior wr
itten approval of the

other parly,dlaClo9e the Ofhe~ party's Cai80enUe
1 InlormaUon.

Each party wily:

28.1.1. Keep the other party's ConOdentlel inbrmalion

secure from unauthorlsad access damage 
or daslruction;

2B 12 Not produce the Confidenllal Infor
mation In whole or

in part;

28.13. Nol UFP., OC attempt to UAfl, any Con~dantlal
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Information, in any manner other than
 contemplaleA by this

Agreement;

26.1.4. Ensure that eny personnel of the 
Customer why

reasonably require acusae to the Canll
denGel Information

comply with the terms of Ihis clause 28.

28.2, A party wi11 not be in breach of dause 28
,1 in circumstances

where It la Iegeily compelled to dlsolose the othe
r party's

Con Ilde nUal Information.

Terms and Conditions

Thal paA shall be severed from the
 Agreement. Such invelfdily

shaft not effect the vaNdily of Iha rem
afning provisions of the

Agreement.

36. Dispute Resolution

36.1. If a tlispule arises, the pA~tiea 
must, phor !a the Initiation

of any lagei proceedfnge, use their be
st e%ohs in good faith ;o

reach a reasonable and equitable reso
lution of the dispute.

20.3. Each party will take all reasonable 
slepe to ensure That its 36.2. If a dispute arises, elihar parry may 

rater tha tliapute to the

employees and agonis, end any subcontr
actors engaged for the ofhet paAy's Representallves by writt

en notice given under this

purposee of the Agreement, do not make 
public or disclose the clause 36 and giving full particulars of

 the nature and extent of

other party's Con(idenllal lntormotlon 
the dispute.

28 4 Nofwilhslanding any other provision of
 Ihis clauso, a

party may dixloae the terms o~ the A
greement (other then

ConBdenUal Intarmation M a technicAl naWr
e) io ila related

compnnios, soliGtore, auditors, insurers a
nd accountants.

28.5. This clause will survive the lerminatlon
 of the Agreem6nt

29. Entire Agreement

28,1, Thp Apreemant xuperaedes all prior agreements,

arr~npements anA undertakings between the parties and

conatituiea the entire agreement botw
aen the parties relating to

the Software. No addition to or modlflcat
lon of any provlxlon pt

the Agreement shall be binding upon th
e paitins unless made

by written inai~ument signed by a duly aut
horised represenlalive

of both parilss.

30. Notices

30.x. A~ notices which are required to b
e given under the

Apraement shell be In writing and shall be se
nt to the address pf

the rQcipienl set oaf In the Propoesl or such 
other address as the

recipient may designate oy notice g
iven in accordance with this

clause. Any notice may be delivered by hand 
or by prepaid letter

or telex. ,Any such notice shall bo tleemad to hav
e been served

when delivered (If delive!ed by hand) of 4H
 hours after posting

(except by prepaid letter) or when despatch
ed {if delivery by

telex) or on Iranemigslan by the aenAer (if sent
 by (ecelmlle).

31. Assignment

38.3. If the dispute (s not resolved w
Nhin ~0 days of a referral in

accordance with clause 36 2 either pa
m/ may advise the other

party by written notice that it would Iike the dispute ralerred

to a Panel for reaolufian. Eaeh party
 must nominate a sA~inr

representeilve for the Panel wlihin 3 Busin
ess Days or the notice

in accordance with flits c lease 38.3.

38.4. If the dispute ie not resolved by the
 1'enel wilMn 20 days

of the notice in accordance with clause 
38.3, Dither party may

COmmenre legal proceedings.

38.6. 'Ths Panel will determine its own proceAures for the

resolution of a dispute. Unless otherwi
se agreed by the parties,

all discussions involving the F'anei 
wl!1 be conducted on a without

prejudice basis.

78.R. Decfsiona o/ the Panel may onl
y be made by unanimous

agreement of tNe members of the P
onal.

38.7 Any decision of the Panel which is 
recorded in writinfl and

signed by each member of the Panel is W
ndf~ig on the parties.

X8.8. Neither party may commence leg
al proceedings unless the

parites have untlertaken the processe
s set out in clause 38. t la

38.4 xnd Ihose procasseY have tailed to 
resolve the dixpuie or

one of the pertios has attempted to Follo
w these processes and

the other party hna felled to participAlA.

38.9. Nott+iny in this clause 38 prevents 
~ parry seeking urgent

InJunative relief or similar Interim orders f
rom a court.

38.10. Despite the existence of a disp
ute, the parliee must

co~linue Ip perform their respecUva obligations under
 this

/\greement.

31.7 The benefit of the Agreement shall not
 be dealt with In any

way by the Cuslomet {whether by asalgn
ment, sub-Iicensinc~

or otherwise) without sImPRO's prior 
written consent (such

consent not to he unreasonably withheld). s
irnPRO rosy assign

or novalo Its rights and obligations un
der (he Agreement at any

time by notice in writing to the Customer

32. Low
321, The Aprrement shall be governed b

y and construed in

accordance with the law8 for lea time b6fng
 in force in the New

Zeal2nd and the pa~iiea agree to auburn to t
he ~urisdlclion of the

courts and iribunais of Now 2eelend.

33. Waiver

33.1. No forbearance, decay or Indulgence b
y a party in enforcing

the provisions of the A~geement shall pre~
~cfice or restrict the

rights of ihel party, nor shall any waives 
of chose rl9hls operate

as a waiver of any subsequen! broach

34, Variation
34 1 No varletlon of the Agreement will De

 etfeclrve uNess In

writing and signed by both pa~iles.

35. Severabtlity

35.1. Should any pare of the Agreement bo or
 become invalid,

Page 75!16
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General Conditions

These Terms end Candltions ("the Agreem
ent") are to be read in

canjunciion with the simPRO SoRwaro I.id 
{"simpRO") proposal

for the supply of sotlwarc~, systems, services
, support, updates

and maintenance ("the Proposal's nolivered harowith. On

acceptance of the Proposal by the Custom
er, the Customer will

become controclually Gound by Ihese Ter
ms and Co~ditiona in

respeoto~the Proposal

1. Interpretation

"Acceptance date" means the tlate u
pon which the Proposal is

accepted by the client by execution of the 
Proposal Acceptance

etlachetl to the Proposal;

"AdAltional Cherie" means a charg
e in acrortlance with the

rate relerrad to in the Proposal;

~'CDPA" means the Copyriphl Designs an
d Potants Act 1988;

"Cnmmencement Dato" means the da
te eo specified In the

Proposal;

"Co~fldentlal Information" rneans fnfo
rmelion that is by Its

nature rontltlent(al relaling to the Software bu
t does not InGuda:

1.1. Intormallon already known io the rec
eiving party at the

Ilmo of disclosure, by lha other party; or

1.2. Inlormalion In the public domain othe
r then as a result

of disclosure by a party in breach of 
its oblipaiions of

conildenllelllyundsr this agreement;

"Guetamcr" meant the addressee of 
the Propo6al;

"Qelivery Date" means the dale so specf
fled in the Proposal;

"Oealgneted Computer EqulpmenY' mean
s the equipment on

which the So(Niare is to bs installed es specif
ied in the Proposal;

"Hardware" means all hardware supptl
ad by sImPRO to the

Customer as set forth in tits Proposal;

"Hosting" means the provision of a 
hoxteA FAfVHf wlihin

simPRO's data centre;

"Hosting Fee" means the fee for provid
ing the Hosllng as

specified fn the Pro~wsei;

"lotellectual Property Rights" me
Hnx, In relation to the

Software, all patents, utility models, rights to inventions,

copyright and related rights, trade ma
rks and service marks,

trade names and domefn nmm~a, rlphls I
n get-up, floodwiil and

the rlc~ht to sue (or passing elf or unfair
 competition, ri0hte in

designs, rights in computer software, database
 rights, rights to

presonto the confidentiality of information (Incl
uding knaw•hnw

antl Dade secrets} and any other intellect
ual property rig~ta,

including all appltcaiions for {and rights to apply fo
g and be

granted), renewals or extensions of, a
nd rlyhla to claim priority

from. such rights and aN similar ar equivalen
t rights or forma of

protection Which e~baist or will subsist, now
 or in the future, in

any pah of the world;

"Inftlel Service Term" meons the inlli
al service parted specl0ed

In the Proposal;

"Licence" means lho licence of Software 
granted pursuant to

the Agreement;

"Licence Fee" means the amount ao specif
ied in the Proposal;

"Media" means (he media on which the Soft
ware is recorded

or pr(nted;

"Morel Rlgbt" means:

1 3. A right of attribution oI au~horehip;
 ar

1 4 A rlglzt not to have authoroblp telaely agrlbu
fad; or

1 fi A right of integrity of authorship; or

1 6, A right ~f ~ gimllar nature; which Is cunlerre
tl by statute,

and which exi;sfs or comes to axial anywhere
 in the world ~n a

deliverable term comprised wiihln this agreemen
t;

"New Releases" means Sotiware whic
h has heen provided

Page 11!18
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primarily to implement an exiensbn, 
alteratlon, Improvement or

addfllonol functionality to the So(Mrare;

"Panel" mee~s an authorised repreeent
etivo of SimPRO and an

auihorlsed roprosentative of the C
ustomer,

"Price" means the pr(ce (or the Ha
rdware as specified In the

Proposal;

"RPI" means the general index of
 retell prices (eli Items

excluding mortgepes) complied end 
published by the Ofllce for

Nations) Statistics (or any sucaesaor to
 or replacement of such

index);

"Service Fee" means Iha cherAa f
or Serviees epeclRed In the

Proposal;

"Service Period" means the periotl 
outlined in the Proposal

which will begin on !hn Commencement D
ate and continue until

dxpiry pursuant to the Proposal;

'Bervlcee" means the maintenance se
rvices to ba provided by

eImPRO spaGtied in the Prapoeal;

"Software" means the computer program end related

documentation as specified In the Propo
sal;

"Term" means the term o(Ihe Aprneme
nt in clause 3;

`~Terrifory" means England;

"Update" means Software which has 
been produced primarily

to overcome defects in the licensed Sofhv
aro;

"VAT"' means:

1.7 Value added tax charpeflble under
 the Value Added tax

Act 1904;

1.8. Any other goods and services Itix, 
ar any lax applying to

this Agreement In a aimllar way; entl

1 8 Any addillonel lax, penalty lax, fine
, interest or other

charge under a I~w of such tax.

2. Licence

2,1, sImPRO grants to the Custo
mer e licence to use the

So(Iware for the Term In the Territory.

3. Commencement and Term

3.1. The Licence wmmances on the C
ommencement Date 2nd

subject fo the terms of the Agrenm9nt, shal
l continue for a period

of 12 months provided Iha Term may 
he extended by mutual

agreement from yepr to year subject to th
e terms hereof.

4. Licence Fee

4 1 in opnsideration of the Licence, the 
Customer shell pay

the Licence Fee to aimPf2Q In the m
anner end al the limas

set forth In the Propaeal. 71ie Licence Fa
e for lho first year of

the Term shall ba the amount st(pulated
 in the Proposal, for

all subsequent years the Licence Fee 
shall be such sum as

sllpulated by simPRO provided that in no 
year shall the Licence

fee be Increased by en amount exceedin
g the increase In the

RPI during the previous year or 10 
per cent of the Licence Fee

for the prevfoue year whichever Ia the grea
ter.

h.2. The i..icence Fee is exclusive of 
all lease, Auties and

surcharges payable In respect of the 
Services, the SoRwere

end in respect of the Agreement.

4.3 If payment is not matle wilhln 1d days of
 the due dale,

interest will be payable by the Customer
 at the rate of 12 per

cant peg annum on the overdue amo
unt arW, if any payment fa

owing offer 30 days from the due date, simP
RO shall be entitled

to suspend its romaimnp obllgafions u
nder the Agreement and

to repossess the Software.

4.4. II the Customer disputes the wh
ole or any part of Iho

amount claimed In an invaica submitted 
by aimPRO pursuant

la the Agreement, the Customer will pay t
he undlaputetl portion
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on the due date. Tho ~iispule regar
ding the remainder may bo

re~erced to the dispute resolution
 proceduro prescribed by the

Agreement. If it is subsequently resolv
ed that a further amount

la payable, the Cuatamer will pay th
at amount together with

interoet et the rate of 12 per cent per 
annum from the date the

payment was due t~ the date of pay
ment

4.5. In nddillon to paying the Licence F
ee and any olhar emounl

payable or in ronnectio~ with the Agree
ment {which ~e ezGusive

of VAT), the Customer will;

4,6.1. Pay to sImPRO an amount equa
l to any VA? payable

from any supply by ximPRO In respect of
 which the Licence

Peo or any other amount is payable u
nder Ihia eprooment;

and

4.5.2 Make each payment either on
 the defe when the

Licence Fee Is due or wflhin 7 day
s after the Customer Is

issued with a tax Invoice, whichever is 
the later.

5. Conditions of Licence

6.1. simPRO warrants that It has the authority to grant rho

Liconce.

5.2. Tho licence shall 6e non-transf
erable and non-exGusive to

the Customer.

5.~. Llse of the Software is limited to t
he Deaignaled Computer

Equipment, unless the consent of eimPRO
 ie obtained to use the

SofM~aro nn allemetive equipment Sur..h nnnrsent shall not he

unreasonably withhold.

5.4. SubJecl to clause 20 sImPRO is 
not required to provide

updates or new ieleaeee pursuant to t
he Agreement.

6. Acknowledgement

6.1. The Customer acknowledges 
that it has exercised its

independent Judgemont in entering 
into rho Agreement and has

not relied an any representetlon made b
y aImPRO or any person

on Its behalf which is not staled e~prea
ely in the Proposal or the

Agreement,

T. Delivery

7 7 simPRO shell deliver the 5oRware to 
th8 Customer pn or

before the dedvery dale or on s
uch other dale as le mutually

agreed between the parties

8. Acceptance

8,7. Upon inaiallation of the SoRware, the
 Customer shall be

responsible for ensuring that the Sollware
 is usetl in accordance

with rile Proposal.

0.2. if, during a period of t0 working days following the

Cpmmencemenl Dale, the Soliwaro lal
ix to perform subslantfelly

In accordanc0 with the Proposal, it 
will be deemed npt to be

~~eDled.

8.3, li the SOtlware is deomotl not to 
be accepted pursuant to

cVause 8.2, aimPRO shall be given the
 opportunlly to rectfly the

defect or replace tie uottware within p
 fuHher period of 14 days

8 4 If the Software fails to peAorm auba
lenlially fn accordance

with Iha Proposa~ during the 14 day pe
riod referred to ~ clause

8.3, the Customer may, al Its option, grant
 a further period during

which salisfaCtory performance is to ha ac
hieved or alternatively

terminate Iha Agreement

8.5 The Software will be deemed acce
pted if it do85 nal fail

to substantlaily paAorm in accordance 
wllh the Proposal during

any o(the periods referred to In the pre
ceding aubclauaes

8. Trial Reriad

9.1. The Customer acknowiedpea that t
he first month following

acceptance of this Proposal is deem
ed to be the Trial Period for
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the Sothvero end services provide
d pursuant to the Proposal

8,2. The Customer acknowledge
s and agrees that during the

Trial Porlod, sImPRO will not invoice
 tho Customer any Service

Fee, however will ailll charge the ful
l price for Hardware which

will be non-reflmdabie In the even
t that the Customer does nol

terminate lhA Proposal dur~np the 
Trial Period.

8,3, The Customer acknowleAgen and
 agrees that It has been

provided with a Trial Period In orde
r to allow the Customer !o

delarmine (o its own aetisfa~Kion
 Thal the items provided pursuant

to the Proposal in clause 0 Is seli
stectnry to Ihn Customer.

10.4wnership

10.1. simPRO retains owne~ahip of 
the Software whether in Its

original fprm a es mpdi(ied during th
e term of ihe~ licence

10.2. All IntelleaNal Properly Rlghis 
In the SoRware are ~etafneA

by sImPHO.

10.3. Nothing in ihls a9~eemenl aHecte
 the ownership of moral

rights in the Software.

i1. Copies

11.1 S~bJect to the loilowinp subclau
ses of this clause, and

without seeking to exclude the applic
ation of saciiona 50A, SOB,

and b8A of the CDPA (but not 
section 50C oT the CDPA which

rights are hereby excluded)) the Cu
stomer shall not copy the

&oftware, in whole or in part.

11.2. The Customer may mike 
such number of copie9 of lhN

Software as is necessary Iv ser
ve its internal needs for the

system's backup and security. AIf cop
ies olthe Software antl use

Medle in which the copies are cont
al~ed shall be and remain the

property of sImPRO

t 1.3. The Customer shall mark all copi
es of the Software and the

Media in whleh me copies ere con
lglned with e nollce ol:

11.3,1. simPRO's ownership of th
e Spftware and the Medis;

11.3.2. Tha conflGenflallry of the S
oftware; end

11.3,3. SUch other information as
 simPRO requires.

11,4. The Cuslomc+r shell maintain rec
ords a( all copies of the

Sotiware made by it and lho place 
ai whigh (hose copies are

sNuated, Such records shall ba 
furnished to simf'RO upon

reasonable notice

11.5. The Customer shall notiry aimPRO immediately on

becoming aware al any unaulhoriaed
 use or copying of the

whore or any part of the Software.

11.6. Immediately upon terminatio
n of the Agreement, the

Customer shall deliver up to eimPRO the 
Software (including all

copies, authorised orolherwiae},and 
the Media, whether in their

original form or a~ modified by the 
Customer,

12. Modifications

12.1. The Customer shall not 
mgdiiy the whole a any paA of

the Software or combine or Incorpor
ate the whole or any part o~

the Software in any other program 
or syslom wiltioul the prior

canse~t In writing pf simPRO.

12.2, If the SofRvare Is modi(ad In accordance wllh the

preceding clause 12.1, the modilicu
tbna shalt, unless eImPRO

directs otherwise, be made in accord
ance with a wrltlen propoael

aubmilteA by the Cusromer to aimPRO.

12.3. The Customer shall fully indem
nity and hold harmless

olmPRn agalnsl any liability incu
rred it the raid moditicetions

inhinpe the Infelledual property righ
ts of a IMrd peixon.

12.4. The Sollwere ea modified remelne 
the property of aImPRU

12,5. The Agreement shall continue
 to apply to the Software as

madiCied.

12.6. This clauea Is subJect to any 
rlghl of modlficatlon arising

322



sire PRA
~i7f T1r~,lARE

pursuant to aeatlnna 50A, 50B and 509A n} the COPA (but nol

section 5oC of Iho CODA which rights are hero~y excluded).

13. Reverse Engineering

13,1 The CUe~omer shall nOt dig2Ssemble, deCOmpile, reverse

engineer or create deriveUve works based on the whole, or any

part, of the Software nor atlempt to do any such lhinga except

to the extent that (by vinue of section 298A of the CDPA) such

actions cnnnol be prohibited because Ihay are essential for

the purpose of achloving inter-operabitlty of the Software with

another software program, and provided thol the information

obtained by the Customer during such ectivitlea:

13.1.1. 18 used only (or the purpose of echioving Infer-

operabillry of the Software with another eottware program;

and

1 ,1.2. is net un~acassarily disclosed or communicated to

any third ports without the simARO's prior written consent;

and

131.3. Is not used to create any software which is

subslantlaily slmflar to the Software.

14. Security
14.1 The Customer shall be responsible for protecting the

Software al all limos from unauthorised access, use or Oamag~t

141. The Customer shall be responsible for protecting the

Software al all times from unauthoriseA access, use or damage.

16. Risk
15,1, Risk of loss or damage to 1ho Software, and the Media

shall pass to the Custaner upon delivery of the SoftWBre.

16, Escrow of Source Code

18.1. If requested by the Customer, simPRO shall deliver a copy

of fhe Soitwara in the source code Into the Custody of a mutually

acceptable third party.

16 2 fn (he evanl that the source code is !o be held In escrow

pursuant to clause 18.1, the pprtiea will enter Into the current

esrrow agreement tread by 6fmPR0. The partieR agree that

Iha escrow ugreemenl will be executed by both parties prior

to thR Comm[ancemrM Dafe, purauanl to which agreement

fhe npminated escrow agent is eulhoriaed td release the

sourer, code to the Customer on the occurrence o~ specfied

conNnQencfos os mutually agreed.

18 3. Tha Customer agrees that simPRO will 6e antilled

to charge a management Leo in the avant That Uie escrow

agreement provides That a management tee is to be payable

to sImPRO.

18.4. All costs associated with the appointment, management

and the services will po paid by the Customer_

17. Warranties
17,1 aimPRO warrants that the Software will perform

subetantialiy in accordance with the f'ro~wsal (or a period of 12

Months after the Delivery Dada

17 2 If, within 12 Months after the Delivery Date, the Cuatomei

notifies slmPliq In writing Of

17.2.1. The fact that the Software Is not peAorming

substAnlially In accordance with the Proposal; and

17.2.2. The alleged Oelecls or errors, with suKcient

pa~ticula~ity to c+naWe sirnPRO to remedy the dofecls or

errors, aimPRO shell al Ira own expense, commence to

examine the Software within three working Rays arui, as

soon ae pracilcable thereafter, rectiry the defect or replace

the Software
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17 3 The warranty contained in clause 17.1:

17.3.1, is eubJeci to the Customer having fully compiled with

Its obligetiona under 1ha Agreamenl;

17.3.2. is nol a warranty that Iho roaults obtained from

the Software w+ll 6e in accordance with the Customer's

expectatipns ar that (he 3ollv+are can be ronAered error

Tree; end

17.3.3 Ooea not operate where the subslant~al non•

peAormanoe arises In Nny respect from the inatallalion otthe

Software, the nature or operation of the equipment on which

the Soltwete le used of the use o(any melerials or So~twera

not provided by aImPRO.

17.4, sImPRO tloes not wanani that Itie Sonware will meal the

Customer's requirements or that fhe Software will be error free,

18. Indemnity and Liability
18.1 SubJecl to clause 18.2, aImPRO shell Indemnify and hold

harmleea the Customer against any claim made against the

Cualc~mer by a Third pans alleging that the SoRware infringes

the copyright of That third ports.

18.2. sImPRO shall npt be liable to the Customer under clause

18,1 If'

18.2.1. The Customer does not notiy simPRO o! the other

peraon'e claim or of Infrinpernan( of copyright within seva~

days slier becoming aware of the Gaim;

18.2 2, simPRO's ability to defend the c~afm has been

pre~udlced by the Customer's noncompliance with any of Its

obligatlone under the Ayrearnent;

18,2.3. The Customer does not elve eImPRQ reaeonaole

assistance In detendfng the elalm;

18.2.4. The claim has arisen because of the use of the

Soflwure in comhinatlon with equipment, materials or

computer programs not supplied or approved by sImPRO; or

18.2.5, Tha Customer does not permit simPRO to have

control of the defence of the claim and eii related settlerrient

negotiations,

18.3, Subject to clause 18,5, except as expressly set out in

This cause and to the maximum extent permitted by law, all

representetbns, conditions and warcanties (whether express or

implied, statutory or otherwise) And including warranties ss to

the merchantable quality or fltneas for any part?slier pwpoae of

the SoHwera and support and eoflwara updates are expressly

excluded.

18.4. Except as expressly staled In clause 18.b:

18,4.1. aimPRQ shall not in any circumstencea have any

liability for any losses or damages which may be suNereO

by the Customer (or any person claiming unAer or throogb

the Customer), whether the same are surtered directly or

indirectly or are immedlale or consoquenNal, anA whether

the same arise in contract, tort {Including negligence) or

otherwise howsoever, which fall wllhin any of the following

categories:

(a) special damage even If eImPRO was aware of the

circurnstsnces fnwhich aueh special darriags could ads3;

(b) lase of profits;

(c) loss of antiripe~~d savings;

(A) lose ~f 6usinesa opportunity:

(e) leas of goodwill;

(Q lose or corruption of data, provided Ihel This clause

18.4.1 shall not prevent claims for loss of or damage to

the Customer's tangible property that tali within the terms

al clau88 18 4.2 or any other r.IHfma (or direct llnanClal

lose that aro not excluded by any of categories (a) to (~

inclueivo nt this clause 18.4.1;
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18,4,2, the total liability of the Supplier, whe
ther in conlmct,

tort (incluAing nApligAnce) or othenvie
s and whether In

connection with this Ilcence or any collatera
l contract, shall

in nn circumstances exceed a sum equal to 
the I.Icence Fee

in tho twelve month period ending on the date
 on which the

IIablUty erase ; anp

1A,4.3, the C~storner agrees that, in en
larinp into this

Agreement, either it did nat rely on any representaUona

(whether written or oral) of any kind w o
f any person other

than those expressly ea! out in lhia licence 
or (if it did rely on

any repreaentatlona, whether written or ora
l. not exprese~y

Bet out in this licence) that it shall have no
 remedy In rvspeat

of such rapresentetions and Qn either 
caee} ~ImPRO atu~ll

have no Iiabifity in any circumstanc
es othenviso than in

accortlance with the express ierrns o(thia
 Agreement.

18 5 The exciuslons In Clause 18.3 and Geuso
 1B,4 shall apply

to the fWlost extent permisslbie al law, but 
eimPRO does not

exclude Ilabillty fw:
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20. Support and Software Updates

2p,1. If so stated In the Proposal du
ring the Service Period

sfmPR4 agrees to provide aofhva
re snd auppart updates t~

the Customer nn the terms and con
ditions contained in the

AgrAement.

21.5upport and Software Fee

21.1. In consideration of sImPRO's agreement to provide

support and soflwere updates, the Cua
iomer shnii pay simFRp

the 5eNice Fee In the manner and nt 
the limes sat farlh in the

Proposer ("Service Fee"y,

21.2. The Service Fee for the Serv
ice Period shell be, the

amount sllpulaled In the Proposal. In the 
event that the parties

continue the support antl software updat
es lollowinfl expiration

of the Service Period, sImPRO will pr
ovide the euatomer with a

luriher written ~'roposal aeginq out the
 coats of the suppo~i and

software updates io ba provided and the 
new Service Period

18.5,1, Death or personal injury caused
 by lhA negligence 21.3. In the event That the Service Per

iod has expired and

of aim~RO, Ito ol(icers, employees, roniracl
ors or agents; simPRO does not provide the Custo

mer with a new Proposal

18:5.2. Fraud or Fraudulent misrepresenla
ilon;

18.5 3, Breach of the obli~atians implied by 
section 12 of the

Sale of Goods Act 7979 ar section 2 al th
e Supply of Goods

and Services Act i 882; or

t B 5.3 Any ocher liability which may nal Ua e
xcluded bylaw,

19. Customer Information

19,1. The Cualomer acknowled9ea that
 simPRO, its Dealers,

agents and any third pally providing the S
oftware or aupporl

and sotiware updates to the Customer 
on behalf of sImPRO

(collectively called its "Agents"} may gener
ate, andlor require

uea of existing Information or date ab
out the Cualomer, Its

ContfaClors or employees ("Customer Inf
ormellon").

19.2, 1'he Customer grenls aimPRO and its Ag
ents the right to

use, copy, modify, store and disclose the 
Customer Information

to the extent necessary so that they can sup
ply the Software

andlor support and software updates, and
 any enhancements or

modifications to some, to the Customer ("Uc
ence").

19.3, Tlia Guslomer will, to the extent that Ihx Customer

informallon Contains personal Informtition andtor sensitive

personal inlormalion (as defined In the Dela Pro
tection Ac1199tl)

a~aut an individual (incli.idin~ sn emplpyee
 or contractor of the

Customer), prpcurc from Ural individual ell nec
essary consents

required by law and provide Ihat individua
l with all necessary

fair procosaing information and do all other lhi
ngs necessary to

enat~ln that Information to ho used by simP
RO and its Agents In

accordance with the Licence and Itie Dela 
Prntaoiion Act 1988

anA its related and subordinate legisla
tion

t y.4. The Customer IndemnlBea simPRO and It
s Agents (and wNl

continue to indemniy simPRO and its Agents
 notwilhalanding

termination ar expirotlon of a contract (o
r the supply of the

SO(lware andlor the support and software upt
lales) for all loss

pnr,(udinc~ losseti. Ifabililres, penalties, dama
ges, costs, charges

Antl expenses) which simPRO andfor its 
Agents piny salter or

Incur (v+hather !n relailon to the D»ta Profec
tlon Act 199A or

uth~erwise) by reaxon of the Cuslemer's fa
ilure 10 comply with

the precedtnp clause to 3

19 5 Excapl in ic+lxlion to an infringement
 of confWentialily or

inlelleclual property rights, the Ilabllity o
f aimPRO in damages

Qncluding epeeist, indirect w consequen
tial damages, which

damages will be deemed to include loss 
or revenue, lose or

profit end opportunlly lose) ~n reapeci of
 any act or omission pf

simPRO in connection with its obligalipns 
under the Agrnemenl

will not exceed the amount of the L'~cence
 Fae (or Ilse year in

wfilch the damages are suffered, even 
if simPRO has been

advised by the Customer es to the 
possiblllty o1 such lessee

beln~ incurred.
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and the Customer continues to us
e the support and sottwaro

updates prpvided pursuant to the curr
ent Proposal, the parties

acknowledge and agree that the S
ervice Period writ be fl~~ther

extended on o month-to-month bests
 on the same terms antl

cpndifians and for the a»me Service fee
 as provided for in the

original PrpposM

21.A. The Service Fee shell be paid in a
dvance, the ttrsl payment

to be matle on or balers the first day of
 the 9ervicn Period. in any

event, the Sarvlca Fae shall he payabl
e within 14 day9 oiler the

Customer receives an invoice (or he S
ervice Fee from aimPRO.

21 5. AnyAtlditionel Charge payable 
pursuant to tFiieflgreement

is In addition fo the Service Fee

21.x. An Addigonal Charge will be payable 
if 1hq Customer

requests simPRO to provide support o
r saflwa~e updates which

ore not specl0ad of which ere /ound
 to bR unnacessery, or ft

sim?RO fs requested to provide infp
rmation or documentation

other Than that provided from the SofM+ar
e,

21.7. 'Tl~e Sarvico Fee is exclusive 
of all texas, duties and

surcharges payable in respect of t
he support end sokwere

updates and in respect of the Agree
ment

22. Support Provided

22 7 During the Service ~'eriod simPR
p shall use all reasonable

endeavours to maintain the Software in
 subslanllal conformity

with the Aesctiplions contained in the 
Proposal and provide the

~ollowinp services In this clause.

22.2, I( during the Service PerioA itte 
Customer discovers that

the Software fa(Is to aubatanliatly co
nform to the deacriplicns

contained in the Proposal, it shall 
immediately notify simPRq

of the feel, unless nonconform(ty is disco
vered after 5.00 pm on

a business day, In that case, Iho Cu
stomer shall notify simPRO

by 10.00 am on the following busfnesa da
y. I} the ncmconfwmity

is discovered between 5,00 pm on the
 fast business day o(aitiy

week end 90U am an thn fiat bu~lnea
e day of the follcwing

week, the Customer shell notify aimPRO
 of the nonconlwmiry

by 10.00 am on the Tirst Business tlay 
following that period.

22.3. Immediately after noiiryinp a~mPR
O hi accordance with

Cause 2?..2, the Customer shall, inso
far as it Is able to do so,

provide ~imPRO with a documented 
exarnpie of the defect ar

ertor which conslllutes the nonconformlry
. It shall oleo 8ubmtl to

eimPR0,1! requested, a IieUnp oI output and 
any other data which

simPRO reasonably requires in orde
r to ropro0uce operating

Conditions similar tp those present when 
the nonconformity was

discovered.

22.4 In the event that the Customer noUflea 
sImPF20 in

accordance with Clause 22.2 and 
22.3 sImPRO will provltle to

the Customer 11re1 level Help Deak supp
ort In rnlatlon to user

problems and functionality question& via the
 Customer Support

Centre. In the event that the nonconfo
rtn(ty of the Software ix

324



sim PRA
~rc~~~r~~da.rt~

not corrected within the next 4 normal business Yiaurs, sImPRO

will iMeprete BCCOnd level Support within 5 normal business

hours of noti(callon of the nonconformity and resolve the same

as soon as reasonably practical depenciinp nn the nature of the

nonconformity.

22.b. The partlea acknowledge that the Services to be provided

(n respect of the SoRware indUde training of the Customer's

perscmnel In the uxe of the Software, and that sImPRO may

monitor the pro0ciency of the Customer's peraonnol and if

necessary, arianga addilionai Uainl~g al a iocalfon and time

nominates by sImPRO at the Customer's expense.

22.0. if eq staled in the Proposal, the Senicas include the

provision o1 Updates end New Releases which will be transported

via the intemet connection provided by the Customer.

22 7 In the event that the Customer does not elect to take any

soRwere updates or snrvices,lhen the Customer aoknowledgea

and agrees that It will be requlreA to Aay for any further agftwere

updates or any maintenance or ~erv~ea that the customer
requlrea on a Ihno basis as fnvolced from lime to limn from

simPRO,

2?.8 In the event that the Proposal also rontains any hardware

or healing, lha Customer acknowledges that simPRO gives no

warranty ea to the marahantable quality or Iha Atnaea for purpose

of the Hardware and that the Customer acquires the Hardware

after heving made Its own enquiries as to the suitability of the

Hardware and exercising its I~deUandent judgement erxl has

not relied an any ~epresentalion made by simPRO or the skill

and Judgement of sImPRO or any person on its behalf which is

not staled expressly in the Proposal or the Apreoment.

22.9. In the event of any failure or detect in the Hardware

aimPRO's responaiDility in respect thereto is limited to any

warranty given by the manufacturer thereof.

7.2. 0. The Customer will pay to simPRb ihv Price (or tie

Hardware at the lime and in the manner set forth in the Nropoaoi,

221 . If so stated In the Proposal simPRO will provide the

HOspng during the Term.

7.7.12 The Customer wiH pay the Hosting Fea to simPRO al the

flrne and in the manner sal forth in the Proposal,

23. Third Party Services

23.7. The Customer acknowledges that they may require and

use Ihird party servicxa during the course of this Agreement. The

Customer acknowledges liiat simPRp provides no warranty In

relation to any of the third party services and Iha1 the Customer

acknowledges and agrees to be bound by any terms and

conditions provided by the third party in rrlation to any third party

products or services used pursuant to the Proposal.

2A. Exclusions
24 1. Services to Ge provided by simPRO under clause 20 do

not include the following:

2A t t Rnctificalion of detects or orrore resulting from any

modi~calion of the Software made by any person other than

sImPRU;

24 1 2 Rectlflcellon of defeats or errors resulting from use of

the Sgftware in cornbinallon with equipment other than rho

dasienated computer equipment;

24,1,3. Recililcollon o(upereting errors;

24,1.4. Redificeilon of a fault in the Aesipnated computer

equipment;

24 1.5 Any modllicntlon vl Iho Software which represenla a

departure from the doscdptfons contained in Ino Proposal;

and

24 1 G Reclificalion of errors or defects which are the subJect

o(p warranty under another agreement
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25. Customer's Obligations

25.1 Tha Customer shalt nnsuro That the So(lwere and Iho

Aeaic~nated computer equipment are used in a proper manner

by competent and trained employees only or by persons under

their aupervislon.

25.2, The Customer shall CC1DPBtA1g fully with simPRO's

personnel in the diagnosis of any aliaged noncaitormity o1 the

Software.

25.3. The Customer shall make available to sImPRO free

of charge all infnrtnation, facilllfes and services reasonably

required to enable sImPRO to peiiorm the Services ehectivoly.

25.4. The Customer shall provide such teleconrmunicallon

facilities es are reasonably required 'oy simPRO for testing and

tliapnostic purpoxes at the Customer's sole expanse.

25.6. The Customer will not end will ensuro Its oK~cerF,

employees and age~is will eat, use any aysteme, informallon

or anything else provided wi~hin the Proposal for any illegal,

unlawful or otfen~ive act enA will ensure that They will bo used In

accordance with all applica0lo lows, regulations standaros and

industry codes W conduct.

25,8, The Customer must not use any equiVment in connoclion

wllh Iho Proposal That hea not tlrgt bean approved In writing

by aImPRO and moat comply wllh ail reasonablR direclinns

of aImPRO from tirne to time reparding !ha use pl anything

provided pur6uant to Iha Proposal and they indemnify against

any toes ar damage that ocours as a result of breach.

26. Termination
28.1. For the purpose of Ihis agreement, the following are

temflnafing events:

28.1.1. The breach or threatened breach by either party of

any of its material obligalione under this agreement;

2812, The appointment of any type of Insolvency

atlminlxirator in respect of the prupe~ry or affairs of either

per1Y;

28 1.3 The natty or proposed entry by either party into

any scheme, composltlon or arrangement wi:h any of its

Creditors;

28.1.4 '1~ha permanent discongnuance of use ofthe Software

or any pert of the Software by she Customer;

28,1,5, The merger with or the takeover of the Customer by

anotherpersan;

28.1.6. Any oven! described in Ihis agreement as e

terminating event,

28,2, The Agreement may be terminated immedletely on the

happening of a terminating event al the option of the affected

patty,

26.3 If (he terminating event is ono specf~ed In clause 28 1,

the affecfatl party shall give to the other party notice o/ the

happening of that event and regWre the breech to be remedied

or a written ~ndorlaking to be given That the breach wlli nee

occur, as the case maybe, If the breach is not remedied or the

undeAaking not given (as the case may be) within 94 days the

attacted party may agree to waive its nghta under U~is cause it

satistled that iha hoppaning of iha germinating event has not In

any way prejudiced its poelllon under Agreement.

28.4. Neither party shall be I(uble (or the consegvencvs of an

occurrence of any event beyond Its reasonable control.

28,6. If o lerminetl~g event apeclfied in clause 281 occurs,

and !tie subJect of that terminalinp avant is the Customer, the

Customer shall immediately on tertninalion return to sImPRQ

the Software and all coplea of the Software, all revlsbns,

enhancements qnd upgrades of the Soflw~re the Media anA

shat RO's Con4denQal IntamaUon. Allomativaly, If sim{~RO

requests, the Customer shall destroy such Software, Copies,

revisfone, ennencemenls and upgredes by erasing Ihem from
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the Media and shall cartiry in writing to aimPRO that Ihey have

gown dastroyod,

28.8. Any terminatlon of the Agreement shall not affect any

accrued rights or IIabIliUes of either party, nor shall it affect any

provision of the Agreement which Is expressly or by implication

intended !o conilnue Iri force after such termination.

28,7. Any termination of the Agreement shall not ent(ile the

QusWmer to a refund of the Licence Fee paid to simPRO.

28,9. In the aver~~ that the Agreement is terrrdnatod because

of circumstances outside the reasonable control of the party,

eimPRO shall return to Nye Customer any advance payments

received by it Ior Services which, as a result of the termination,

will not he provided

2T. Implied Terms
27.1. 6utiject to Gause 27.2 ,any condition yr warranty which

would olhenvise ba implied In the Agreements hereby excluded

27.2. Where legislation implies in the Agreement any cond(tion

of warranty, and that IagislaGon avoids or prohibits provisions

in e conirect excluding or modifying application of or exercise
or pabillty under such condition or warranty, the condilian

or warranty will be deemed to be Included in the Agreement.

However, subject to clause 18.5, the Ifability of simPRO for any

breach q1 such condition or warranty will be Ilmitad, al the option

of simPRO, to one or mgrs of the fpllawing:

27 2 1. I( the breach relates In goaAs:

27 2,1.1. The raplecement of tl~o goods or the supply Af

equivalent goods;

27 2.1.2. Ttie repair of such goods;

27.2.1.3 The payment of the cost ofreplacing the goods
or of acquiring equivalent gods; or

27.2.1,4, The payment of the cast of having the goods

repaired; and

2T.2 2. If the breach relates to services:

27.2?.t. The supplying of the services again; or

27,2.2,2, The payment of the cost of having iha services

supplied again.

28. Confidentiality
2B.t A party wilt not, without the {xior written approval of the

other party, disclose Ilse other patty's Confidential Information.
Egch party will'

2811 Keep the other party's Confidenllal Information

secure from unauihnrlsetl access damage w destruction;

28.1 2 Nol produce the Confidential informallon in whale or

in paA;

28 1.3 Not use, or attempt to use,' any Confidenliel

Informallon, In any manner other than contemplated by this

Agreement;

28.1 4. Ensure Ihat any personnel of the Customer who
reasonably require access to the Confidenllal Information

comply with the terms v((his clause 28,

Terms and Conditions

28.5. This clause will survive the lerminaiion of Iha Agreement.

29. Entire Agreement

28.1. The Agreement supersedes all prior agreements,

arrengaments end undertakings betwaen tt~y pxrliea and

conaUlutes the entire apreemant between the pa~lea relating to

the SaHwere. No edditlon to or modllicetlon of eoy provision of

iheA9reement shell be binding upon the parties unless made Dy

wdllen inRtrumenl algned by a du{y authorised representative

Of both pestles.

S0. Notices
3p,i. All notices which are required to ha given under the

Agreement shall ba In wrlUng and shell be sent to the adtlress of

the recipient eel out in the Proposal or such other address 8s the

recfplant may designate by note given in acrArdance wlih this

clause. Any notice may Ue delivered 6y hand or by prepeld taper

or relax. Any such notice sha0 bfl deemed to have been served

when delivered (if dalWered by hand} or 48 hours efler ppst~rg

(except by prep8id letter) w when despatched (it delivery by

telex) or on iransmisalon by iht7 gender (if sent by facsimile).

31. Assignment

91.1. Tha benefit of the Agrnem~nl ahnll not Ao dealt wfth In any

way by the Customer (whether by assignment, sub-liceneinp

or otherwise) without aimPRU's prior written consent (such

consCnt not ro be unreasonably wlthnald). sImPRO may asnipn

or novels its rights and obligetione under Uie Agreement al any

time by Holies In writing to the Customer,

32. Law
32,1. The Agreement shall ba yavernecl by Bnd construed In

accordance with the laws for the time being in force in Engibnd

end the parties agree to submit to the Jurled~cfion of the courts

and tribunals of that Coun~ry.

33. Waiver
93.1. Na forbearance, delay or Indulgence by a pang in enfordng

the provisions of the Agreement shall prejudice or restrial the

rights of that pasty, nor shall any waiver of Ihoae rights operate

as a waiver of any aubaequent breach.

34. Variation
94,1 No v~ri811on Of the Agreement will be efleclive unle9s in

writing and signed by both patties.

35. Seve~abflity
J5.1. Should any pert of the Agreement be or become invalid,

that part shall be severed from the Agreement. Such Invelidlty

shall not etfeci the valid'+ty of the remaining provleiona of the

Agreement.

38. Dispute Resolution

28,2. A peaty will no! be In breach of clause 28. i In circumstances 36.1. 11 a dlepute arises, the pgrtles must, prlpr to thn Inlllaflon

Where it is legally compelled to Alsr.~oee the other paAy's of any legal proceedings, use lhev best e%aria in good faith to

Confidential Information, reach a roaeonable and equitable resoiulion of !ne dispute.

28.3. Each party will lake all reasonable steps to ensure That Its

employees and agenle, end any subwntractors engaged for the
purposes of the Agreement, do not inakA public or disclose the
other party's Confldentlal Information

36,2, If a di8pute arises, either party may rater the dispute to the

other party's Rnpresenlalives by wrlpen notice given under Ihf6

clause 36 and giving tuff particuiere of the nature and extent of

the dispute.

2B 4 Nonvilhs~a~dinp 2ny other provision nl thix clause, a 38.3, If the dispute ly not resolved wllhin 10 days of a refenol in

party may disclose the terms of rho Agroerrienl (alher ftian accordance with clause 38.2 ellher party may edvfae the other

ConfiAenllel Informatlan of a lecnnlcal nature) to Its related party by written notice that it would like the dispute referred

companies, sollcitota, auditors, Insurers and accountants. to a Panel for resolullon. Each party must nominate a senior

Pogo 16!18
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reproaentalive for the Panel within 3 Buein
ens Daye of the notice In

accordance with phis clpuso 38.3.

38.4. It thn dispute Is not rosalvAd by the 
Punel wll~ln 20 days of the

notice In accordance with clause 38.3,
 either patty may commence legal

proceedlnQs.

38.6. The Panel will delannine Its own proce
dures for the resolution of t+

diepuie. Unleee othanvise agreed by iha p
arties, ell diacuaslons Involving

the Panel will be conducted on a without 
prejudice Oasis.

36.6. Deci8lpna of the Panel may only be mad
e by unanlmoua agreement

of Uie members of lho Panel.

38.7, Any decielon of the Panel which ie 
recorded in writing and signed by

each member of the Penei is binding on 
the parties.

38.8. Neither party may commence legal pro
caetlinge unlasa the parties

have. undertaken (he processes sal out in
 dauso 38.1 to 38.4 and those

processes have failed to rosolva the dis
pute or one of the parties has

attempted to roliow Iheee proceseee and
 the other party has /ailed to

participate.

a8.9. Nothing In this Gause 3ff prevonts a par
ty saekinp urflent injunctive

relief or aimiler intorim orders /rom a court
.

38,70 Despite the exiylence of a diapula
, Uie parties must continue to

perfprm their respective oblipationa un
der this Agreement.

Page 1 Tl18
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These U.S. Terms and Conditions of Sale and Service apply to your purchase of products

andlor support sold in the United States by simPRO, including its affiliates or subsidiaries. By

accepting delivery of the Product, you accept and are bound to the terms and conditions of

this Agreement, if you do not wish to be bound by this Agreement, you must notify simPRO

and return your purchase pursuant to s1mPFt0's return policy.

Other Documents. This Agreement may NOT be altered, supplemented, or amended by the

use of any other documents) unless othervvtse agreed to in a written agreement signed by

both you and simPRO.

THIS DOCUMENT CONTAINS A BINDING ARBITRATION CLAUSE.

General Conditions "Medle" maens the media on which fhe Sotlwaro i~ r~wrcic~d

Thiis~~ Torms tend Contlilfons ("Ihr Ayroomenf') are iv hr~ read 
or printed;

in conJunction with lha slmP~iO Softwaro Pty Ltd ("sun('RO"y "Moral Right" means

proposal for the supply of sottwnre, systems, services, support,

updalus and meinlenance ('Yhe Proposfll") eeliverad h~row~ni. 
~ 6, A ~'9ht of atlributlon of author

ship; or

pn acwplance of the P~oVosal by the Cuslome~, lire CusVomar t.7. A right not to htfve authorship talsoiy atlrihu~ed; ur

wd~ become contractually bound by theFe'terms and ConAilion~; ~ g, ~ ~,Ahl o(inlegrlly of authorship; or

in « ispacl of tha Proposal.

1. Interpretat(an
"Acceptance Date" means the data upon which the Proposal Ia

accepted by the ciiant by oxeoulion of Ihn Proposal Aeceplanca

attached to iho Proposal;

"Add{tlona! Charge" rnexnF e charge In aaortlance with the

rate referred 10 In the Proposal;

"Commencement Date" means the dale so specitled In the

Pr000eal;

"Confldantlal Information" means intormatlOn that Is by its

nature rnnfidentiF~l relaUnq to the So(twere but does not in~ludn

1.7 InformeUon nlready known Iv the receN~ng Ceriy et Iho time

of disclosure by Iho other party; or

1.2. Infprmotion In thn public doma!n other fhen es e result of

disclosure by a party in breach of its obligallone M ron(identialiry

under this epredment;

and which exists or comes to exist anywhere in the worlA in a

dellrerable form compAsed within This aUrnamc~nh

"Customer" mans iho addressee of tha Proposal;

"Delivery Deto" means the rf. ate sa specified in the Proppsai;

"Deposit' fne0n5 (ht; deposit so specified ip the Proposal;

"Designated Computer Equlpmont" means rho equipment an

which Uie 5pttware is to be installed as specitled .n the Proposal;

"Hardware" reuses all h~rdwt~ro supplied qy simf~RU to the

Customer as set foAh in rho Proposal.

"Hosting" means Ihq provision of ~ h~slei! server within

simPflb's data reeler

"Hosting Fee" means the fee for pruvidiny iho Hosting as

specified in the Proposal

"Inlallecfuel Property Rights" moe~ns nil present and future

riyhls cantoved by staWte, common Isw or equity In or in rolalign

to any copyright, trademarks, designs, patents, circuit loyoula,

business and domain names, fnvenliona, and other results

of inlelieclual activity in the indus4rial, commercial, scientific,

literery or artistic fields; relating to the Software;

"~niliel Sarvlce Term" means the (nilial service period spedfled

in the Nroposnl;

"Lieonso" means the license of Sollwaro granted pursuant to

Ih~ A~re~omenl;

"License Fee" means the amoun! so specified in the Proposal;

1,9. A right of e simlidr naWre: which is conferred by slyluk+,

"New Releaeas" muena 3oftwnro which has been prvvidnd

prirrinrlly to implement an extension, altarailon, improvomenl ur

addillonal functionality to the Software;

"Pre•eetup Course" means the iraining course so epecl0ed In

Proposal;

"Pace" moans the price for the Hardware as specified in the

F'roposol.

"Service Fee" means the charge for Service9 specified in the

Proposal;

"6ervlca Parlod" mee~s the period oullineC in iha Proposal

which will begin on rho Comrnencernent Dale and cominue until

expiry D~i~~~ant to the ProPasal.

"8orvfcaa" means the mcalntenance sarv~cas to ba prpvidad by

aimPRO specified in the Proposal

"Software" means the computer rrnpram end reinleo

documenladon as specified in the Proposal;

"Term" moans iha term o(the Agreement in clause 3

"Tercitory" means the United Slalus;

"Trial Period" mAans the Iriel perioA so specified ~n the

Proposal.

"Update" means Sofhnare which has been praluced primarily

to overcome dafucls in the Iloensed Sohwarg.

Words ~mpnrtinp the sinpuler include the plural and vice verse

and words imVoriiny ate gender shall Includd alt oih~sr gcnr~~rs

Headings are far ease of reference or!ly end snail pal eftecl the

ml~rprelaiion o(llds agreertrent.

2. license
21 aimPRO greris Iv Itie Cuulomer ~ license Io use the

Software for the Tnrm In lee Territory.

3. Commencement and Term

3 1. The Ucensu commences on the Commencernenl Dele and

subject to Itio terms of the Agreement, shell ronlinuo for a period

of 12 months prrnided the Term may be exlendeG by muhr~i

Agreement from year to year subJiict to inn I~rme huruof.

4. License Fee
4.1. (n conalderelion of the I.ic:ense, Ibe Customer aha~l pay
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fhu Licenso Fee to simPRO in the manner and et Ihu limas

cel trnlh .n the Proposal The license Fee for the first year nt

the Term shall be the amount stipulated in Iha Propose6 (or

all suhs9queni years the License Fee shaA oo fiUCh fiUT es

stipulated by simPRO provided that in no year shell the Lfcenso

fee bn incre~sori by .m :nnnunl uxcooUiny !ho increase in the

C.onsurner Price Index. CPI-U, USOI&Curing this previous year

or 1 U Uetamt of th e i.icnnsu Fec (or Iho prrvious year wNcheVer

is Ihu greater,

42 The licen~a Pee Is exdueive of all lox~ls, duties and

surcharfles payable in roFparl of the Snliware and in respect

of the agreement.

4.3. If peynienl of the License !"eo or any olh~r amount payable

in connodion with thu Agreement is apt made within 14 days of

Iho tlue date, interest wlll be peyab~e by the Customer al the rate

of 12 per wn1 per onnum un Iho overdue amount, suhpcl to

slate restr ctiuns and, It any payment is owing altar 30 days !rom

lho Ouc dn~u, si;nf~RO shall be entitled to suepead its remaining

ohligations under Ihs Ac7r[!rfinenl enA in repossntls the 5bfiw;.~r~.

4 4 If the Cuslumer disputes lha whole or any pert v( lhc~

a~riounl claf~Tigd in an +nvoirq submitlyd Gy simPRO pursuant

Iu Iha Agreement, lho Customer wi11 pay the undisputed {xxtwn

em Ihn Aua del[+. I he d(spulei rugardin{~ tNe ram:iind~r mRy ~a

rnlerred to Ihu diispule rosalulinn prorexlure preacribeU 6y the

Agreement. If d IF FUDaequentiy resolved That a further amount

is peyebte. the Customer wiN pay that amowrt loyeihtr with

interest nt Iho r~~lr. of 12 per cent per annum, subject to stntns

restriciians, from the dale the payment was due la lhy ds~~e of

payment,

4,5. Words dented in the IMcmal Revenue Code have the same

meaning in Ihi~ clause, unluse the ~rontext makes it clear that a

difforrnl meaning Is inlenAed.

4 6. In addition to paying the license Fee and any ether amount

pHyfible in connuclion with Ihn Agreement ;which is exclusive of

sales laxj, the Customer WWII:

4.8.1. pay to simPRO un amount equal Iv any slate autos

»x payable from any supply by sirnPRO in respect of which

Ihn 4icense 1-'ee or any other amount is payable under ibis

ayreemenl; and

4.8.2. make such payment eilh~i on the dale when Ihe~

Licnnsv Fye is due or wiltrin 7 days gflxr the Customer is

issued with a tax invo~o, whichever is the later,

4 7 aimPRO must, wit~iin 28 days of rnquesl frnm the Customer,

issuE~ a lax invoice (or en adJuslmenl note) to the Customer (or

any supply under or in crinnaclion wAY? thy. Agreairwnt.

4,8, ximPRq will promptly create on edjusimonl rwle tnr (and

apply to the Slate Department of "1'nxation for) a relund, and

rekind la the Customer, any pverpayment Dy the Customer for

xialn eic~los lax Gut simF'IiU need nut refund In ih~ customer

arty ~mounl for prate solos tax paitl to the Commisslonar of

~ex~jlian unless slrnPNO has received a rehxid ar credit for Thal

amount.

5. Conditions of License

5 1. simF'RO warrants that it hoe the authority to grant the

License.

5 2, Tho L conso shall ho non•franstcraMe and non•exaiusive to

the Cullomer

5.3. Uso o(the Software ly limited to the Designoted Cumpulet

Equipment, unless the consent of sImPRO ie obtained to use Ihn

Software on ekernative equlpmenL Such consent shall not be

unr[tason.~bly withheld,

5.4. Subject to clause 20 sImPRO Is not rnyui~ed b provlJe

updates or n<;w releases pursuant In the Agreement,

6. Acknowledgment

6,1. Tho Customer acknowlodgn, that it has exercised I!s

Terms and Conditions

indepondcnl Judgment in eninrin~ into iho ngronrnont and has

not yelled on any rapresnnt~lian made by sUnpRO or any person

on its bnfiaH whfctt is not slated oxprossiy in fho Pioposnl or Iho

Agmemeril.

7, Delivery
7.1 simPRp shall deliver the Software to the Cu:;inrn~r on or

bafor~a Iha delivAry date or on such other ante as ~s muhially

aprned between the ~aAiea.

8, Acceptance

4.1. Upon Iptltallalion 0( (he Snliware, the Customer shall ba

r~fsponsibte for ensuring Ihat the Software is used In acc~rdanrr,

with the Proposal.

H,2. If, during a period of 10 buslnn.s days (aAowiny thn

Commencement Daie, the Software fails to pedorrn subslanlially

In accordance with iho Proposal, Il will be deemed rot to be

accepted

8.3 I( Iha .~oltware is dacrnc:d not Iv be nccopind pwsuanl to

clause 8 Z, simPRO shall be given the oDDoRunly to rc:riify Iho

Ji:kict a rophco the Software wilh~n a turiAor Oenod of 14 tlays.

8.4 If thn Sohware faits to perform subsl:~ntlally in accor0anrr.

with the Proposal during rho 14 Aay perbd rnfrrred to in clause

8,3, the Customer may, at its opllon, grant a further period during

which salisfacfory poAormanrr, ie in bn achievfld or allernaUvely

larminate fhe Ayreemenl.

A.5, '{'ha SoNware wdl be deemed accnpled if it does not fait

to subslanlially poAorm in uccordanca with the Nruposal tlurin~

any of rho periods referred to in the prec~din~ subc12us9s.

9, Trial Period and Deposit

9.1 ~f :~ tool Period is (1(OVIlI@l~ COI' in the Proposal, lhn '1'r~al

Period means a perioA following accep~anca of lha Pro{x~sxl fpr

Ihia So(twarn and services prnvi<fe~d punuHnt to tie Yreposal.

9 2. T1re Customer acknowledges .aid ragroos Ihal during the

"fritrl Pariotl, simPRO wIU not inmice the Cuslarner any Servicx

Fou, however will still chtargo rho full price for Hardware which

will he nornrnNndable in iha nvcinl Ihrit 1hR Customer does not

Intminale the Proposal d~rinp fhe Triol Period.

9.3 The Cusfomor acknovdedgxa and a~~reec toot it has been

provided with a Ttlal Period in order In allow the Customer to

dete~rnine to itF pwn ~atisfacfinn Ihnt thc~ items providrtd pursu~nl

to the Proposal in clause 9 is satislaclory to the customer.

9,4 If 3 peposif is p*nvided for in the Proposal lho depoRi~ may

~e rotalned Dy eim~Rt):

9.4, t Un or oiler the Commenc[~menl Qale; or

DA2 Helore the Gomrnencemetnl Dote d the Custarner tails

or refuor.R to attend the Pre-aulup Course.

10. Ownership

10.1. simPRO retains ownership of the Software whether in ds

original form or ay modNled during the term of the license.

10.2, Itll intellectual Property Rights in the Software are rAleineA

by simPftO

10.3. Nothing in this Agreement aHecls the ownership of morfll

rigtrts in the SoRware.

11. Copies
it t Sul.ijecl to thP. folbWing SUbCIAURAF OI (FtIE G.~URB, anA

wllhout seeking fo exclude or I~mit the application of Iho Fair

Vyu tloctnnc of IhA Foderol Copyright Rci of 19'78, iti¢ Guslortnr

xhall not copy the Beltways, In vitiate or in part.
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17.2. The Customer rney make s
uch number of espies of Iha

5a(twaro as is necessary io serve
 its interval noeds far Iho

systom's backup antl security. Ali coplos
 of the Software and the

Media in which the copies are c<mit~i
ned shall be and iemein Iha

propr~rty of aimPRO.

11.3. Tho Cualomnr shall mark a
li copies o~ th~f 5oflware and

the Media in which Iha copies are conta
ined with a not ca o(:

11.3.1. simPRO's ownership Ut the S
oRwero and the Medifl;

11.3.2.7he confidenUalify of the Softwa
re; and

11.3.3. Such other in(armelion as si
mPRC requires.

11.4.'I'ho Customer slisll rnainlain ro~r
ords of all copii~s ut Iha

Software made by if and the place al 
which (hose copies are

situated. Such records shall be furn
ished to simPRO upon

reaeonabie notice

11.5 lhu Cusforrier shall testify sunPiiO unmedielety on

bo~.oming ewa~e ~t any unaulhoris
arf uaii nr copying o! the

whole c>r s~ny part qt the .`ioftWare.

17.6 ImmeAialely upon terminalirni of the 
Ayreeme~t, ihn

Customer shall deliver up to simPRO 
too Software (including all

copies, authorised or otherwise), and the 
Media, whethor in ihvir

original form ar ae modified by the Cu
stomer.

12. Mad(fications

12.1 Tn~ Customer shalt no! modify the 
whole or any p~+rt of

the Software or aombino w Incorpora
lc~ thu whole or Any peg of

t1w Software in any other proyrr~rn 
ur yyslem without iha prior

consont In wrilinp of simPRO.

12.2 U Uic Software is modified in accordance with the

preceding clause, she moAifceUon
s shall, unlesx sImPRO

directs otl~erwise, be made in t~ccordance wllh a writlen

pmpos»I submitted by lhu t.ustomar to
 sunPRQ.

t2.3 the Customer ghgll fully tndomnify
 and hcHd harmless

simPRO ac~ainsl any liability incutr
rd it the said modifications

~nfringa the intellectual property nyht
s of a third pervon.

12 4. The So(rivare as modified remAi
na the property of aimPRQ.

12.3. The Agreement shell contln
ve to apply to the Software as

modified,

12.8, Thlx douse is subject to any d
ghl of roodi6celion arising

pursuant the Federal Cnpydght Acl 
of 1976).

73. Reverse Engineering

t3,1. Exaopi a~ oKprsealy permitted
 by the Foderal Copyright

Act of 1J76, the Customer shall eat r~vu
~s~ assemble or reverse

compile the Sollwarx or any pad of t
he SoNwar~.

14. Security

1 M1 t The Customer shall ba r~sponsi
blt~ for protecting the

Software gl all limes Irma unuuthorizod 
ucutas, use W dnmege

15. Risk
15 1 Riek of loss or dem~ge to the Soft

ware, and the Mc~die

shall p»xx Iv lhc~ Customer upon delive
ry of Thu So(~ware

16. Escrow of Source Code

16.1. If requested by the Cuxtomer
, slmPRb shall Aelivar a copy

of the+8o4ware fn the source code in
to IhA rusl~dy of a mutually

occeptaDlr, thiM party

16 2 In the uvonl That the a0u~ce co
da Is In VO li~ld .n escrow

pursuant to rl~uso 16.1, Ihn pnrfle
s will enter into the wrrenl

oftCfAW H~j!(30ff10f1I USfiL~ by 
91RIP~O Thn pnrliey agree Ihet

the oscrow agreement will Do oxuc
uled by both parlles prior

t~~ the Crnumencmm~nl Uale, V~irsua
nl Iv which ayremnrnl

the nominatod escrow agonl !s 
authorized to release Ire

Terms and Conditions

source code to the Cuetorner on
 the occurrence of sprciried

cnnlingencins r1a muuielly agrAed.

16.3. The Customer agrees Ih
ut sirnPRO wiU bt: unlliled

W clrarge e managemnnt fen
 in Iha event lh~~ the escrow

agreement provides that e ma
nagement tae ie to be payable

In slmNkO,

18,4. Ail costs eesocialed with Uic app
ointment, managumenl

nee Iho sarvtcos will be paid by the 
Customer.

17. Warranties

17,1, aimPRO warrants that lie Software wail p~rfortn

substantially hi acwruance wllh ihc: 
Prapusal tar a piuind of 12

Mon1Y~e after the Delivery DHte.

17.2. It. wilhln 12 Months alter the
 Uelivnry Gala, the Cuafumer

noliBea simPRO in writing of

t 7.2.1. 1'he fscl Ihal the Software is not padom~ing

subslaNia{ty in arcordArn;e with fh~ 
Proposal; and

17.2.2. Tha alleged defocts or errors, wiit~ suHiC~ent

particularity to onabin eim~RO Iv 
reme0y the detects or

t:rrors, a~mNRO shell al itF own expenscj, cronuncnce in

examine the Software within lhr
oo working days end, as

tl00~~ Hd {1f8GI~f:NbIH Ill
fl~dHl~Ol, rectify the defect or re

place

the Software.

17,9, The Narfanty contained m clause 
17.1:

17.3, t. Is subJect to the Cuebmer havin
g fufly romplled with

its obligations under the Agrvemon
h,

17.x.2. Is not a wananty that the 
results oClelned from

the SaflWare wlll bo In £~ccr
ord8nce with the Cuslamer's

expectallons or that the 3oflwar
a cxn he renAered error

froe; and

17 3.3. Does not operate where
 the subetaNial non-

podormancearises in any respect Ir
om li W in;tell9tion al tPir;

Software, the nature or nporaUan of t
he equipment on which

the Software is used or the use of 
any mei~rials or Soliware

not provided by simPRA.

17.4. sImFRO dons not warrsm that
 the Soflwarc wiu meal IM:

CusWrner's requirnmenfe or that t
he Software will be error freo.

18. Indemnity and l.iabillty

18.1, Sub~nct to clause 18.2, simPR
O shaft Indeninily and hold

harmloas the Cuslomor ageinel 
tiny riceim medo ayainsl the

Customer by a Third party aling(
nq That the So4ware Infringes

the copyright of Ihel third party.

18.2, simPRO shall not be tlabl~ to 
Ihn Customer under rlausr.

~e.~ ir.
18.2.1. 1'he Customer does not noti

fy sunPRO nl the olhor

person's claim ur of infringomrol pf 
wDYrighl within sever.

dxye after becoming aware of the 
claim,

18.2.2. sirnPRO's ability to det~rrd the cleiin has 
Geen

prejudiceA by the Customer's non
compliance wife any of its

obligations under the Agreemonl;

18.2 3. The Customer does n
ot givo simPRO reasonab Fl

a&sistanre in dolending the clalrn;

18.2.4. The claim has ur(sen becaus
o of the use of the

Soflwaro in combination with equipment, materiels or

computer programs not supptiod o
r approvuct by simPRO; or

182.5. The Customer does not pv
rndt simPRO to have

control of the defense of the cinim en
A aq relalyd setllemant

nagotfulians.

18.3. Except as expressly set out 
In This Gauge xnA In Ihr.

maxiioum extent prnnitled by It~w, aU raprasenlalions,

conditions and warraidios (whotlior o
xpress or ImplinA, nl.ihilory

or otherwise anA including warronliae 
as to the merchanleble

quality or fitness for any particular pu
rpose of the SofM~are antl
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support end aoftwaro updates are ez~resRly nxcludod

18 4. simPRO will not be liable whether fn caniraG, tort ~irwlud+ng

negligence) or otherwlae for any Indirect toss or damage

(incWdir~g any conseyuenliel loss, special damague, pulative

damages or loss d profits) suffered or ineurred by the Customer

arising out of or in connection wdh This Agru~moni, including teal

nr corruptnd data or softwer~, oven if advised of the possibility n(

such damages, or !a any claim by airy Ihir<t p~dy.

18.5. I'he Customer inAenvii(leK simPRO and itsAgenls (and will

continue to indemnify simPRO and its Ayenls notwilirstend
ing

termination or oxpiretlon of a cnnlrect for the supply of tl~c:

Software Hndlur the support and software update} for ell loss

{incinding losses. Iiabilihes, pHf1A711AF, f~81119Q1ifi, costs, char~oF

and ex~xinsrs) which simPRO and/or its Agents may sutler or

incur (whether ui relation fn the Fednrel CtK~yngid Acl [>f 1A78

or olhenvise} by reason of Iha Customer's failure to comply with

clause '19 3.

1N.G Except in relation to an infringement of confidentiality or

i~iellec~uai property nghls, Ibe liability of simNFiU in damages

(including special, indirnci or consegUentlal damages, which

damagae will bo deemed to include loss ur revenue, loss yr

profit Hod opportunlly loss) In damages untie! tfre Agreement pr

in respect of any act a omissbn of simPftQ in a~nnnclion with

tic obilgations under the +~greomanl will not oxceud the amount

of It~a license Foe t~~r Uu~ 1ir.~ansr, year m which the daroegea arc

suN~rod, even it eimPRO has been advised by the Customer as

;o the possibility o~ such losses bmny xicurred.

19. Customer Information

iJ 1 Ih~ Guslcnne~ acknowledges Ih~l sirnPRO, its Doaturs,

agerts antl any Ih)rd p.uty proviriiny Use Software or suppoA

find suftw~uu u{xiat~s to lhv Customer on behalf of simPRO

(eollocllvely calved its "Agents"j may generele, nnci/or tequ~re

uec of oxi;ling information or data about the Customer, its

contractors or employees ("C,uslnmer Infwmalion').

19 2. 'fh~ Customer grunts sImPRU and its Agents the riph~ to

u.e~, copy, modify, store and discWs~ Ilia Customer Inicxmatlon

to lhu rxtenl nncassery so tl'~at they sun supply the Software

f9fldlgf fVp~70f1 AnA NO~M+AfY. U~IdH195~ TrM any enhancarnunts or

modifications (o same, to the Cuslaner ('License').

19.3. The Cusl~mer will, to the extent Ihat Iho Customer

Inforrnr~tiwi contains pursuni3l inforrnaUcm ~nd/ot seneiliv~

pnr~;ori~l inform.dion About an indfv{du:~l (incluAtng an employ~a

or contrectgr of the Customer), prociue !rem lb~l individual rNl

necessary can::;enis iequirea by Ir~w to en~a6le Ihel inlormaAon

to be used by aimPRO end Its Agents in aocordanca with Iho

License

20. Support and Software Updates

20.1. IC xo slatAd in Iho Propoe»f during the 9ervicu Period

sImPRO agrees to provide software and support u{xlales to

the Customer on the lerm~ and conditions contalnad In the

Agreeir~ent

21. Support and Software Fee

21.1. in consideration of eimPRU's agreernenl to provide

support and software upd~t~s, Iho Cuetomnr ;hall pay x{mPRO

the Service Fae in the manner end al the Mmes set forth in Oho

Proposal ("Fervira Fre')

21.2. The SorviCe Fee for (he Service Perlgd shalt ttt~ ihu

amount stipulale~ in the Proposal. In the ovcxil Ih~t the parties

continue the support and software updates foNowing oxP~«lion

of Ihn ;r~rvicr~ Ported, n~mPPiO will provide the r.~.is!omer wifh a

further wriflen Proposal 9etlinq out Ihn coals of the auppori and

sotiwnro ,ipdatae In br. provided end the new Sarvire Period

21,3, in the avant thgl Ole JtlIVICH Pericxl OF~b oxpiied and

simFRO dons not provide ihio Customer with a saw Proposal

and the Customer conlinuoa to usi> the support and cultwuro

Terms and Conditions

updates provided pursuant to the current Propueal, the VAril
eY

eckrmwiedge and agreo that the Service Perinn will hr further

extended on a monlh~to-month bass nn the acme lorrtie anti

contli8uns end for the some Service Fee as {uovided for ir: t
he

original Yruposal.

2t.4 The Service Fee Shall be paid in advance., the flrsl paymen
t

In be made on or be'ore the lust day of the Servk:e Period. In 
any

event, the Servlca Fuo shall bn payaUl~ wifhir 14 days after i
ho

Customer receives an invoice for the Service Feo from nimPRO.

'L1 b AnyAddilional Charge pnynblrt pursuant to Ihis Ayr
eemant

is iri addition to the Service Fee.

21.6. An Addillonal Charge will be paynhln it the Customer

reqursls sImPRO to provide suppvA or soflwure updates wri~
h

are not specified ur which are found to be unnecessary, or 
if

simPRO is requested to provide informal~on or documen
latign

other Ihan that provided from thu Software.

21.7. The Service Fea is ezciusrvo of all taxes, duLns an
d

surcharges pa~ytiblo in respect of tt~e support Hrxl &ottwa
rn

updates and in respect of the A~roemenl.

22. Support Provided

22.1 Uurinfl the Service Perini sirn?RO shelf use all reosonaib
lW

endeavors to mninla+n iho Software in substantial contmmi
ry

With the descriptlo~ts conlaineA in Iht~ Proposal erW provide l
hu

fallowing snrvicas in this ~lousa.

72.2. If during the Srrvice Period :ha Cuylomor d~swv~rs Th
al

the 6oftwaro f~iis to sub5larlialiy conform to Ihr. desenpUnn
s

contained in (h6 Pf0(IOSAI, it S~lAll irninudigloly sally simF~R
O

ul IhrJ fnG, unless nonconkrmiry is discwer~d nRnr 5.~0 pm o
n

a businexx day. In ih~i case, the Customer sha0 notify simPR
U

by 1 b 00 am on the foilowin~ business day. If the noncon(unni
ty

is discovered between 5.00 Om On the lest business tiny o! 
any

week end BAU arri on Iho f1rs~ businexs day of the l
ollowiny

weak, ihr. C~iatomer shall noli/y simPRq of the na~confwmlly

by t0.U0 nm on the Orst business day fallowing ltiel pericid,

22.3. Immedinlery after notifying s'unPRp in accordan
ce wits

ci4uso, the Custornor shall, insofar as ~I is able In clo so, provi
de

simPRO with a documented example of thr. defect ~rerrorwhl
Ch

cpnsUiutes the noncanFormiry it shall also submit to simPRO, if

raqu~fstod, a lialing of outgo! antl any other Aaia whlcn sImPR
O

reasonably requires in order to r~produco opo~ating amdiliu
ns

simils~r ~o Ihusa presen t when Iba nonconlprmity wad discov~ re
d.

22.4. In the everd that the Cuslomnr nolifies simPRU ~n

:,ccorA~nce with clause 22 2 and '22.9 aimPRO will provide 
to

the 4'uslomer tirnl level Help Desk support in relation to us
er

problems and funcllonalify qunKlions via the CuRlomer 5
up{wri

CeNre. In the nvnnt that the noncanlormity of Ihu Sotlweine 
is

not cortecleA within the next 4 notrnal 6usinnss hours simf'R
J

will intagrnle aecvnd level support wilt,in 5 normal busine
ss

hours of nofi(ication pf the nonconfortniry and resolve the sam
e

as soon ab reasonably precilCal depondu~~ on the nature of the

nanwn(ormily.

21.5, The paAies anknowi~sAge that Ike Services to Oo p
rovided

in rospec! of the Software include Iralning of the Gus
tomxr's

pergonnet in the usx of the SoRware, and that simPRO mAy

monitor the proficiency vl the Customer's personnel and it

necessary, a~ren~e addilion~l Veining al a location and ti
me

nominoled by simPR~ at lho Ciistarnar's uxVi'nsu

22.8. If so atelocl in the Proposal. the Serofces inc!udr~ the

provision of U{xlutes and New Rgluasus whwh will oo lronsportad

via the intemet connection provWed by the Customer,

22.7 In the event Ihbt the C~slomer dons rxN elect W lake .any

software upAalert or services. then iho C~~storner acknowledges

and agrous ti~al it will b[~ rny~ued to pay for :ins fuAher Software

upda~os or any ma~nlenance or services that ins cuslamr
~r

requires on H tune beets ns invoiced Irom Ume-lo- time 
hem

simPRO.

22.8. In the wont that Iho Proposal also contains any hardw»
ro
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or hoSllnfl, the Guslorner acknowledges thni simP
130 g+vcs no

warranty as to the mcrcriantat~le quality ar the f
iinese ror purpo,e

of the Hardware end That the Customer ar
quirns the fiardwara

altar haviny mado ds own onquirios as io the sui
t~bilily n( tho

Harclwaro :xid exerclslny Its Independent Judgem
ent and has

not rollod on any represenlelion ~nadu by simPR
O ur Iha skill

anQ Judgement v( sirnPRO or any person on its behalf
 which is

not stated expressly in the Proposal or Ihr.. Aprecme
ml.

22.9. In the event of any fallum or An/nct in the 
1-lardware

simPRO's responsibNily in ruspeci thereto is limite
d to any

warranty given by Ihn manufacturer thereof.

22.10. Thu Custornvr will pay to aimPRO the Brice for the

Mardwara at the !(ma and In the manner sot forth in 
the Proposal.

22 11. if so slated in Ih~ Proposal simPRO will provide the

Hosting during the Tenn,

22 12 The Cuelomer will pay the hiasling 1'no to s
imF'RO of lbc

t,mn and in Iho manner sal forth fn the Proposal.

23. Third Party Services

23.1. Tt~v Cuslwner acknuwirdyaa lhe~l ahoy may re
quire rmd

use thud party services during Sha course of this Agr
eement. The

Customer acknowledges that eimPRO provides no 
warrnnfy in

relation to any of the Third party servirne rind That tbc~ 
Customer

acknowledges nncl egreea to bx bound by an
y lerrtis and

rnnAilione provided by the third party in rrelalion
 to any thud party

products or services used ~~rsunnl to Iho Pro~x~sal
.

24. Exclusions

24 1. Services to Ue providetl by aimPRO under clause 
20 do

not ~nrlu0e the following:

2a.t.t Rec:lilication of detects or errors reselling from ony

madificatiwi cd Bic Suflwe~e made by any pers
on other ih~n

5ut~PR(J:

24,1,2. RectiBcallon v(deleclS o~ 0rror8 resuilmg fr
om use of

!Fie Sofiwt~rr. in ccunbination wd~ equiDment othe
r Than the

dncignated computer equipment;

24.1.3. ReGificalion of oper~(inp errors;

2.1.4. ReG111catlon of a fault in the deRigneted com
puter

oquipmonl;

2A,1.5. Any modification of il~e Software which represents
 a

departure frwn the descrf{rtions contained in the Pro
(wsal;

and

24.1.8. Rectlffcallon of errors or defects which are the s
ubject

of a warranty under another agreum~nt.

25. Customer's Qbilgations

25 1 Thtt CUYIOfT1@I ;;hall ensure Ih:~t the S~ftwt+re and the

dusiynaled coinpufer equiprnenl are utied in :i pr
opxr manner

by compbtenl and lr:tineo empioyrrs nnty or by persons
 undm

trni~ suprrvirian

25 2. The Customer shall cooperate, fully with simpRO'M1

prrsnnnol in rho AiE~flnosis of Any alleged noncon(orrniry 
of the

Sohware.

25.3 Thr. Customer xh~ll make available to simPRO free

of charge alt information, (acililies end aorvicrs raasona6ly

required {o enaAlo simPRO to peAorm the Service
s eft~ctively

25.4, The Customer shall provide such lelocommunication

tacllilios as are reasonably roqu~red by simPR
O for IAsling and

diagnostic purposes al the Customer's sale expense.

Z5 5 The Cuatorner wilt rwl and will ensure Its omcers,

employees ana egentu wHl not, use any system
s, informntign

or anythin{~ ciao provideA within lha ?roposal for Any 
iBot~al,

unlawful or oilensivc ~c~ erxf wUl ensure That They w
ilt be used in

arct~rdancr, wUh ~tl appGcab!e lawn, re~ulHlions stnn
derUY en~S

industry codes of conQucl Customer agraey to 
comply wile pail

Terms and Conditions

applicable laws and regufal~ons of the vari
ous slr~les and of the

Uni~cA Slates

25.6. ThQ Cusl~mer must not use any aquiDmo
nt in comiection

with the Proposal that has not Arst been
 approved In vetting

by simPRO and must comply with ell roesoneble Aireclinns

of simPRO from lime !o ifine regarA
ing the use of anything

{Hovldecl Uutyuant to Iha Proposal and Ihay 
indemnify ugainsl

Spy los9 or 08(YI8y6 thffi QGgUM AS 8 
feSult OI btPBOh

26. Termination

26.1, P'or the purpose of this agreement, 
the fo0owing are

terminating events:

26.1.1. The branch or Ihreatenod breach by 
either party of

say of its maleri~l obliynlions under this eyreem
enl;

26.1.2, The ap~dnlment of any type of inao~vency

adminlsir~br in respect of the propcsrty or allairs
 ut oiliiur

party;

'16J.3. Thn orifry or proposed ~3ntry by 
either peAy fete

any scheme, compenitlon or arrangement with 
any of Its

Cf6(~1~QfA;

2G, f,4. The permun~n! disconlinuanca of use of
 the Sofiwnra

or pay pert of Iha Software by the Cu~:lc~mor,

2fi.1.5. The merc~or with or !h~ takeover of the
 Customer by

another person;

26.1.6, Any event described in This agreernenl as a

lerminaling rvcnt.

26.2. 'f he Agreement may be lennlnated 
immediately on !ha

happening of a terrninalinp eroeni pi Ih~ option nl
 thou a(fnrlaid

party.

28,3. (f the IerminaUng oven! is one speci
fied fn clause 20.1.

the allected party shall ewe to ~~e other
 party noiicr. of the

hflppeniny of that event enA require the br
each to be remedied

or a written und~~iaking fo br. yivE:n th»t fiw 
bn+ech wdl not

orrur, as the ease may hn. I(tho breach is not 
rertti~dled or Ihr.

undertaking not given (as the casv may Ge) within
 14 days the

alleclnd puny may ~groe to waive its ripiti
ts untic~r this clause it

salls0ed the: the happening of the terminating 
event has not in

any way prajudicuU its positlon under Agre
ement

26.A. Neither Dm~1y etiell bri liable for the con
sequences of en

accum~nrci of any avert) beyond its reasnnahla 
conirnl

28.5. If a lerm~natiny event specllied in cla
use 26,7 octure,

end the subject n( Ih~t IFlrminating event is the 
Customs!, 4he

Customer shall immediately on iumiinalion return 
lu simPRO

the Soltware nntl all copies of Bie Snftwere, all revinw~is,

~nhancemenis and upgrades u( Uin So(twarr th
e Media end

simPRO'9 Canfidenlinl Infurrnetion Altema;ively, if sirnPRO

requestE, Iho Customer shall destroy such Softw
are. copies,

revisions, enhancemrnls and upprides by rr
nsiop them Irom

ihn Media and shall certify in wrlling to simPRQ t
hat they have

Geen detil~oynci.

2G 6 Any [erminallon of the ~greemant shal
l not affect any

accrued ripMs or liatililies of ediinr pally, 
nor shnil it nilecl xrry

provision of the 1~gieemeni which is expressly or Uy 
impiir.»lion

iniendetl la conlinur, in force after such Ior
minalion.

267. Any termination v( the Agreement shal
l not entitle the

Customer to & rotund of the Licanso tae paid to simP
RO

26.8. In ilia event that the A~reornent is 
lormuial~~id because

of Circumnl~ncxs ou~sidr~ Ih~ raosonnbir~ 
control of ihn party,

simPRO shall r~lurn In the Customer any advan
ce payments

recsivrd by ii fur Services which, as U resu
lt of the i~tminulian,

wiii not he provided.

27, implied Terms

27 1 Subject to clause 272, any condition ui warr
anty which

woul[1 olherwixe be imp!iad in Iho Agreomeni is hereby 
~xrhid~d.
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27.2. Where leflislati~n implies in the Apm~mnnt nny cundlfian

or warranty, end That logisletion avoids or prohibits provisions

in a ron(rnG rxcluAln~ or modifying appliwiion of ar exorcise

or liability under such condition or werrenly, Iha cornlilion

or warranty wlil ha de~tmeA In bo included in the Agreement.

However, the Ilxbillty of simPRO toy any broach W such condition

or warrenty will be limitod, ni thr. option of simPRO, to once or

more of the Iollowing~

272 1. If the breach relates to goods:

272.1.1. the replacement of tho pucufs or th~i supply of

nquivalenl pac~ds;

272.1.2. The repair o(sucli goody;

27.7.1.3, T1iu payment ~t Ihr~ co::t of repl:~dng the goods

or of acquiring equivalent goods; or

27.'7.,1 .A. Tho paymnnl of thn roll of having thn goods

repairotl, end

27.2.2. If the breach relates to cervices:

2T,2.2 7, The oupplying of tbv sorviccs again; of

27 2 2 2 Tho paymnnl of the cost of having [he services

supplied t+ytiin.

28. Confidentiality

2H t. A {tatty wilt not, without tho prier written epprnval n( the

other party, disclose the other party's Confidential information.

F...ach party will:

28.1,E Keep the ether party's Con6denlial Information

escura from unauthorized access: dernage or destruction;

28,1.2. Not produre lhR Gonfide!ntiai Information in whole or

in paH:

28,1,3. Nol use, or attempt to use, any ConOdeniial

Infbtmaiion, in tiny manru~r diner ?h;~n contamplaled by This

Agreement;

'LES,tA. Ensure Iha! any porsonrnil of the Cua~omer wha

reasonably require Access to the Confide;nlial irdunnalion

comply with Inc learns of This clause 28.

28 2 A parry will not bo in broach olclauae'l8 1 in circumstances

where it is Icsc~nlly compelled to Aiack~cr~ the other pony's

Con6der'iUal I ntormetion,

2H.3 Each party will lake all reasonahln sups to ensure that its

employees and bgenls, arW any suGconlraclo~5 unyalyed fur the

purt~nFes M Iho Agrormrnl, An not make public or disclose the

other party's (;nnfidenlial IntorrnnAo~i.

28..4 Nciwithstandit~~ any uthr:r provision of this clause, a

party may discios~ lhn terms of the Agreement (olh4r than

CoNidentia! Inlormalian of a ferhn~al nature) to its related

companies. solltilors, auditors, insurers rind accountants.

2$.a. This clause will survive the larminaiion of the Agreomnnt

29. Entire Agreement

29.1. The Agreement supersedes all prior ~greemeMs,

errangamonts and undert2kinga between iha perliren .md

c:~nstihAos fhr. rnlirr. agrcesmnn) between the p»Nos totaling to

the Software. No nddilion to or modification n( any provision of

the A~)ruemNnl sAull GO i~frnling upon the parties unless made

by wriq~an insirumenl sipr~ud by a duly aulhorl~nd rnpresentaliva

of both paAies

30, Notices
30.1. Ftll notices which are required to ba given under Iho

Aprournont shall bu in writing and shall be gent Iu 1he ~ddre~s

of the recipient set oaf in the Proposal or &uch other address as

the recipient may dnafgnate by notice given in eceorclence with

Ibis Gauss. Any nnlice may bo delivered by hand or by prepaid

Totter or telex. Any such notice shall bo doomed In hove begin
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served whon dnliyered (if da~ivered by hand) or 48 hours efloi

poalin~ (rzcept by prepaid ~nHer) or whon dispatched (H deflvary

by telex) or un Transmission by the sonder (if sent by facsi
milo),

31. Assignment

31, t. The benefit of Ifir. Agreement shalt not be dealt w+lh in 
any

wey by the Customer (whnfh~r by assignment, sup-licensing

or otherwise) wtlhout simPRO's prior wiiUen wnsenl (such

consent not fn tir, unransonebly withheld). sImPRO moy n
~eipn

a novale its rlghte and opl'~geliona undor the Agreement 
al any

lime by notice in wriffng In the Customer.

3Z. Governing Law and Forum Selection

.~Z,~. Th8 ~7AfI1P,3 agree thel This agreement, HIIY 3AIL•S Iheru

orator, or any cluirn, dispute or controversy (whether in conlraG,

tort, Of O~IIOtWIAO~ whnther preexisting, present pr future, and

Including alelutory, cansum¢r protection, conttnon law, end

nyuiiabie claims) bolwo~n cuRlomer and simPRO arfefng from

or rotating ~o this agreement, its intorpre4atiai, or the breach,

termination ur validity Iher~nf, the relationships which result from

this Agreremenl, s(rr~PRO's ndvertiainy, or any relalvd purchase

eheA be governed by the laws of me stale of Now York without

regard to contlirts v( law, tend the diap~tle snail he ren<NvaA by

Nuw York Coeds.

32.2. binding arbitration. Any claim: dispute: or cordroversy

(whc~har in contract, tort, or olhon~nsa, whether preexisting,

present or future, and Indutling stxWtory, r.~nsumvr protection,

comiTron law, Intentpnal tort and equitable claims) between

ci.istnmo~ arM simPRQ, Its agents, employees, {principals,

succesyurs, assigns, atftliates {colleclivety for purposes of this

pur.~~yraph, "simPRO")arising from or relating to Ihie agreement,

its interpratHtion, ur the breach, IerminoUon or vulidiry th
ereat,

the relaiinrMhips which result from Ihls ag~eemnnt (including, to

the tali extent per~riifl~d by applicable haw, relelionships with Ihi~d

paAies who are not signatories to INs agreement), simPRO's

ativortislny, or any relayed purchase snail Ue resolved exclusively

and finally 4y binding arbilraUon ~~~rninislered by the America❑

ArbiUa~ion Assoc~alion (AM) undm its code of proccaduru Than

in Cfl0C1 (DV8118bIP. VI8 !h@ i~IP.fnH~ 91 hl~p./h4WW.eALO~g) In the

event of any inconsistency of cunficl between AAA cote of

prucx+dure end this aprecmnn~. INs agreement shall confroi

The dririlntion wiV ~e limited solely to tt~e gis~xile or <:onlroversy

bulwean customer and simPF20. Neilhnr cusiornnr oor simPHO

sh~li ho oNiiloA to join or consoiidale r..taims by or against other

cusiorne~s, or arUilralo any cl~{m as a reproFentetive or class

anion or u~ a private atlorney ~enerei cApecily. The individual

(non-dabs} nature of Ihix dispute prov~5ion gnus to the awsence

of Ihn partl~s' arbitration agruemenl, and i(found unenfarceadlo,

the entire arbilrelion provision shall not be enforced This

tmnsaclion involves interat~te commerce, and This provision

5h;ill !~u governed by lYw Federal Arbilraticxi Arl 9 US.0

eeC. t-18 {FAA). Any award of the arbilrator(s) shall be 
final

and binding an each pf the parting, and may Uri canlurnd sus ~+

judgment in any court of compe~enl Judsdictian sirnPRO will not

6o responsible far ~wying any individual customer arbilrolion

loos, If any customer pr~vndc on pay claim That affords the

prevaiiinfl party aUarneys' fees, or if there IF a wriflon ac~rNatmnnt

providing lo! fees. Thu arbitrator m.iy awarA rnascmable fees to

tbo pravallinp party, under the sfandarda for fee shining provided

by law. Otherwise, each early shall pay (or its own casts enA

uUcxneys'(eeR, i(any

The ADR provider and Ihc: frolics must cnmp~y with ~h~ following

rotes: (a) the arbiVal~on shall be ct~nducled Ay telephone, online

andJor ue splely t;ased an written submissions, and the specific

manner shalt be chosen by the party initif~ilny Iho erbilralion;

(b) the erbllrel~on shall rot involve any Dersona7 apprarenco

by the part(os or witnesses unlace plherwisr, rruiluaAy a{~reed

by lhu G~~tics; end (c) any juclyment pn iho ~3w~rd n~n~Jarod by

the arbitrator obeli be final and may he entered in any coup o1

compeleni Jurisdiction.
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33. Waiver
~~.1, No forbearance, delay m Inciulgonca by a party In en(orcinp the

pmvlsio~d of the Agreement shall preJudlce or reelrici the rl~his of that

party, iror shell any waiver of Ihaee rights operate es e waiver of any

suDscyuont breech. Cho express wuivor by eimPRO of any provialan,

condHinn, cx rc3quiremeni of these 7ermR a nd ConAitions ehail not

constitute a waiver of any future oblfgetion to comply with such provision,

condition ur requirement.

34. Variation

34.1. No varlaGon of the Agreement will 6e eRedlvo unleae In wriiing and

signed by both pc+fties. Except as expressly and specillcally eel foRh In

Ihls these Terma of Sarvlce, no representeUona, stetemantx, consnnta,

woivera. or other acts or emissions by Mention Mobile shell be deemed e

modfflcation of These Terms of Service nor he legafiy binding.

35. Contact Information

HUW TO CONTACT US:

EMAIL

sales us~simpro.W

POSTAI. ADDRESS

31 UO Arnpahoo Avo p5U0A
Boulder, CO 80303
United Stales

Terms and Conditions
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Schedule (.l7(~) —Laws and Hermits

None.

Page 45

M fi 12327742Rv.1 "3
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Schedule 6.18(a) —Employees

None.

rage 46

~tr.;i 232~~a2sv i3
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Schedule 6.18(b) —Labor Relations

None.

Pa~c ~I7

MI1 2327?42Rv f3
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~CIICCIUIG ~).18(c) — C~~m~liancc ~vit1~ labor Vinci Employment Laws

• Alachi v. the Company Commission Matter No. 02014/1852 dated October 17, 2014.

• The Wilson Letter.
• Robert Francis, an employee, is currently on stress leave and such circumstances may

give rise to a claim against the Company or its Subsidiaries.

• Sirnpro Software New Zealand Limited v Nuttall [201 S] NZEILA Auckland 64.

Page 48

Mr ~ aaa~~aas~. i 3
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Schedule 6.18(fj —Terminated Employees

• Rex Redden resigned on June 30, 2016.

• Robert I'rancis has expressed plans to terminate his employmen
t or engagement with the

Company and/or its Subsidiaries after the closing of the transact
ions contemplated by the

Agreement.

Page 49

M G I 232774?.8v. 13
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Schedule 6.18(g) —Independent Contractors

Iii~lc ~c~n~icnt C'c~iitr~~ct~~rslResellcrs

• Da~~ren Whitby.
• Ken Del Gobbo.
• 't'radiePad P1'Y LTD,

Exceed Bookkeeping Solutions.
• ProAMS.
+ Platinum Consultants.
• Ocius Digital.
• Intersys Consulting PTY LTD.
• I-fiills tT Solutions.
• Claud 2 u ~'TY LTD.
• Antcric~i• ~iusiness Management Solutions,
• C:r"1' Wramolions LTD.
• 't'radeworx I.: I'll.
• CT4"T'radies LTD.
• Obsidian Consulting Group LLC.
• Integrated Data 1'echnolagy, Inc.
• New Day Technology.
• Symphony Development Group.
• Cloud Fase Consulting.
• Ficld force Solutions.
y Integrated Core Group.

The counterparties to the Referrer Agreements.

Pete;i• Rees.
M nn~elo C;iarnpa trading as The SynBiz Solutions Foundation.

• Deb Smith.
• Durham Lane.

Footprint,
Greymouse.

• 'T/A Thunder Cloud.
• Jill of All 'Trades.
• Jalco.
• See also the resel(ers disclosed in schedule 6.14(a).

Page 50

Mf?I 2l277428v 13
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Schedule 6.19 —1'roceedin~s

• Al~~chi v, the Company Commission Mater No. C2U14/1852 d~~ted October 17, 2014.

• `1'he claims by Elam Communications Pty Ltd ("l:ifim C'~~inmGinic~~tions"), which were

resolved by and releases obtained on the terms of that certain Deed of Settlement between

Elam Co~nmunicatians and the Company dated July 4, 2016.

The claims try Fire Protection Association Australia which were resolved and releases

obtained by the terms of that certain Deed of Release and Discharge between Fire

Protection Association Australia and the Company dated February 19, 2013 (the "tire

f'rnt~~~~tiury_Rglc~~se<lilt{ I)itiC~7£1t'~E'.").

• The claims described in the Pronamics Letter.

• RCN l 15 530 482 {in liquidation) v. the Company.

• '-1'he claims described in the Wilson Letter.

• "I'lle c(nims by SuPfalk Automation Lirnitcd ("Suffotk") which were resolved by and

releases obtained on the terms of that certain Settlement Agreement between Suffolk and

Simpro Software Limited dated July 7, 2015 (the "Su!'li~lk ~lutomatic~n tict~lcment

rl~cerne~al°').
• The claims by Integra L;nergy Group 1'ty Ltd ACN 149 558 1 S 1 t/as Integra Solar and

Simpro Software F'ty Ltd and the Company which claims were resolved by Orders of the

Victoria Civil and Administrative ̀ Tribunal dated August 29, 2016,

• Simpro Sollware New Zealand Limited v Nuttall [2015] NZERA Auckland 64.

• Cust~rner complaint to NSW Tait Trading by DSH Electrical Pty Ltd, notified to the

Company on September l2, 2016.

Page S 1

Mlil 21277~12Av E3
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Schedule 6.21 —Related Party Transactions

• "1'he Deeds of Novation,

• Deed of Assignment of Intellectual Property between Stephen John Bradshaw, Graen
ne

Scott McNicoll, and Acorn Software dated December 21, 2011.

• The Australia Vehicle Tracking Purchase Agreement.

• '1'hc Gem Sale Documents.

• The Qor~deaux Lease.

• Annual package ~:or legal services between the Company and Integrated Legal Holdings

Pty Ltd (ACN 604 993 053) trading as McKays Gold Coast (ABN 48 604 993 
053),

currently equal to AUD $86,400.00 plus GST per year (",McKzi~ti nnni~~il I'ack~►~;e").

See the benei~its provided to the employees and directors ~f the Company and its

Subsidiaries described in Schedule 6. l4(a).

Pft~;e 52

M F 1 23277428v.13
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Schedule 6.22 —Insurance Policies

Claim by Gerard S. Lyons under the Company's Corporate Travel.

The claims released by each of the following agreements were made under the

Company's insurance policies:
o The Fire Protection Release and Discharge.
o '1"he Suffolk Automation Settlement Agreement.

Iri connection with the TriNet Agreement and the Company's relationship ~~vith TriNet,

7'riNet, Inc. provides workers' compensation and employer's liability insurance to the

C~~i~pany with respect to ccr~ain of the Company's employees.

Page 53
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Scheclulc 6.25 — Itcgistration Iti~;hts

Nona

Page 54
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SCT-IEDUI,L 11.1

1, Any tradernGick inii~in~e~i~crlt by the Co~r~~~~~ny o
r its Subsidiaries fps alleged in that ce:rt.~in

letter, dated ors cal' M~sy 13, 2016 and sent by Holding Redlich,
 on behalf ~f its client,

Pronamics I'ty Ltd, to the Company.

Any trademark or copyright infringement by the
 ('r~n~~~~tiny or its Subsicli~iries as alleged

in that certain letter, dated as of June 20, 2016 an
d ~~nt ley a Caetlin C4irtwright-Wilson, a

former employe of a Subsidiary of the Compan
y, to the Company's Subsidiary.

3. ~1ny li~~hility of the Comp~i~~y pursuant to Fa
ir Work Autitr,~lia prc~cc~edings Alachi v. the

Cam~r~ny Commission Matter No. C2014/ I 
KS? c{ated Ocluhcr 17, 2ll 14.

Any liability of the Company pursuant to Su
preme Court of Queensland proceedings

ACN 115 530 X482 Pty Ltd (in liquidation) v. 
the Company (58679/15).

S, Any liability of the Company pursuant to that 
certain complaint made to New South

Wales Fair'Trading and notified to the Compan
y on September 12, 2016.
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See Attached.
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x

Share transfer form

STAMP DUTY
(if applicable)

FULt~ NAME OF
COMPANY

pESCRIPTION OF
SECURITIES
("SECURITIES")

N/A

The SimPRO Group Pty Ltd

State or T~rritary of roafstration: queensland

ACN 131 893 573

Class Fully paid t partly paid

ORD Fully paid

Quantity:

FULL NAMES) OF 
ACN

7RANSFEROR(S} /
SELLERS)

CONSIDERATION / [The Transferee's holding company, simPRO, Inc, to Date of transferlpurchase

PRICE issue an equivaVent number and type of securities in the

share capital of simPRO to the Transferor, Inc] OR

FULL NAMES) OF simPRO Holdings (Aus) Pty Ltd ACN 614 853 431

TRANSFEREE(5) l
BUYERS)

ADDRESS OF 31 McKechnie Drive, Eight Mile Plains QLD 4113

TRANSFEREES)
BUYERS)

REGISTRATION Please register the transfer of the Securities from the Transferor to the Transferee

REQUEST

BENEFICIAL INTEREST Upon registration of this transfer, the Transferee will hold the Securities benefi
cially

I, the Transferor and the registered holder of the Securities, for the consideration state
d, transfer the Securities to the

Transferee, free from all encumbrances. I warrant that { am lega{ly authorised and entitled to transfer the Securities.

I, the Transferee, accept the transfer of the Securities. I agree to become a member of the Company and to be bound by

the Constitution of the Company on being registered as the holdor of the Securities.

EXECUTION BY
TRANSFERORS) ! EXECUTED by

SELLERS) (~if a in accordance with section 127(1) of )

company} the Corporations Act 2001 (Cwlth) )

by authority of its directors: )

Signature of director

Date executed 1 signed

Name of director (block letters)

Signature of director/company

secretary
"delete whichever is not applicable

Name of director/company

secretary* (block letters)
'delete whichever is not applicable
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EXECUTIQM BY
TRANSFERORS) /
SELLERS) (kif an
individual)

Date executed /signed

EXECUTION BY
TRANSFEREE(5)
BUYERS)

Date executed /signed

SIGNED by
in the presence of:

........................................................

Signature of witness

Name of witness (block letters)

EXECUTED by simPRO Holdings
(Aus) Pty Ltd in accordance with
section 127(1) of the Corporations
Act 2001 (Cwith) by authority of its
directors:

Signature of sole director and
company secretary

Name of sole director and company
secretary (block letters)

......................
Signature of _
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Execution Version

SIMPRO HOLDINGS, INC.

S'I"OCKHOLllERS' AUREEMF,NT

Se~temher (_J, 2Q 1(
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STOCKHOLDERS' AGREEMENT

This STOCKHOLDERS' AGREEME
NT (the "Agreement"), dated as of 

September

[_], 2016, is entered into by and among 
siinPRO Holdings, Inc., a Delaware 

corporation (the

"Corporation"), Level Isquity Growt
h Partners 1, L.P. ("Level i"), Level

 Equity Growth

Partners II, L.I'. ("Level II" and, tog
ether Level I and with any Permitted 

Transferee, the

"Investor") and the Common Stockhol
ders (defined herein) party hereto from 

time to time,

PREAMBLE

Each Stockholder owns, as of the date
 hereof, that number of Shares set fort

h opposite

such Stockholder's name on Annex I h
ereto. 1'he Stockholders believe it to be in the best

interest of the Corporation and the Stoc
kholders to provide for the continued s

tability of the

business and policies of the Corporatio
n and its Subsidiaries, as the same may ex

ist from time to

time, and, to that end, the parties hereto set
 forth this Agreement.

ACCORDINGLY, in consideration of 
the mutual covenants and agreements 

contained

in this Agreement, the sufficiency of whi
ch is hereby acknowledged, the parties a

gree as follows:

ARTICLE Y

DEFINITIONS; RULES OF CONST
RUCTION

The following terms have the following
 meanings:

"Acceptance Period" shall have the 
meaning set forth in Section 3.3f~~?~,i~.

"Affiliate" means, (a) with respect to 
the Investor, any limited ar general 

partner,

member or stockholder holding 5% or 
more of the outstanding capital stock 

or other equity

interests of such Person; (b} with respect
 to any Person that is a natural pers

on, any spouse,

parent, sibling ~r descendant of such 
Person (or a spouse, pareni, sibling or 

descendant aC a

natural person specified in cl~~use a abo
ve relating to such natural person}; (c

} with respect to

any Person that is an entity, any other Pers
on that, directly or indirectly, through 

one or more

intermediaries, controls, or is controlled 
by, or is under common control with,

 such Person; and

(d) with respect to the Investor, any inve
stment fund or alternative investment 

vehicle controlled

or managed by Affiliates of the Investor
. The term "control" includes, witho

ut limitation, the

possession, directly or indirectly, of the 
power to direct the management and pol

icies of a Person,

whether through the ownership of voting 
securities, by contract or otherwise,

"Agreement" shall have the meaning
 set forth in the caption.

"Approved TrAnsaction" shall have the
 meaning set forth in Scctin~i 3.G~a~,.

"Board" means the Board of Directors
 of the Corporation.

"Board Observers" shall have the mea
ning set forth in Sccti<~n 2.1 l~,~tii .

"Budget" shall have the meaning set fo
rth in Section 4.2.
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"Charter" means the Amended and Restated Certificate of Incorporation of the

Corporation, as the same may be amended, mo
dified or supplemented after the date he

reof,

"Common Director" shall have the meanin
g sei forth in Section 2,!(b}~i)~13~,

"Common Observer" shall have the meani
ng set forth in Section ?. i b ii ,

"Common Stock" shall have the meaning set
 forth in the Charter.

"Common Stockholder" means the holder
s of Common Stocl< party to this Agreeme

nt

as of the date llerec~f' or i►1 the future or any Transfer
ee oI' such Persor► (with respect to such

shares oI' Common Stock held by such person)
.

"Common Stockholder Shares" means al
l shares of Common Stock held at any t

ime

during; the term of this Agreement by any Co
mmon Stockholder.

"Corporation" shall have the meaning set f
orth in the caption.

"Co-Sale Notice" shall have the meaning set 
forth in Scct_ic>n__:~_.~(~i)~i),

"Co-Sale Offeree" shall have the meaning set
 forth in }~:ctui.i_3.~I~a),

"Co-Sale Offeror" shall have the meaning 
set forth in ̀ ~c~ctic~n 3,~_~~~.~.

"Deemed Liquidation Event" sI1a11 have the 
meaning set Forth in the Charter.

"llemand Notice" shall have the meaning s
et forth in Sc:ctio~~ S, I (a .

"Director" shall have the meaning set forth
 in 5~cte~n, ?. l ~~ .

"Director Indemnification Agreement" means the DirecCor Indemnification

Agreements between the Corporation and ea
ch of the Directors, as may be amended, mod

ified or

supplemented from time to time.

"llisqualification ~venY' shall have the m
eaning set forth in S~:ction 2.5.

"eligible Purchaser" shall have the meanin
g set forth in ~crtioi~_:~.5l ~1.

"Eligible Stockholders" shall have the me
aning set forth in 5~_uti~,n :~,~1(~i.)(ii~,

"Equity Securities" means all shares oi'
 capital stock of the Corporation, all secur

ities

convertible into or exchangeable for shares o
f capital stock of the Corporation and all

 options,

warrants and other rights to purchase or othe
rwise acquire from the Corporation shares 

of such

capital stock, including any stock appreciati
on or similar rights, contractual or otherwise.

"Excluded Registration" means (i) a reg
istration relating to the sale of securitie

s to

employees of the Corporation or a Subsid
iary pursuant to a stock option, stock pur

chase or

similar plan; (ii) a registration relating to an
 SEC Rule 145 transaction; (iii) a registrat

ion on any

Donn that does not include substantially 
the same information as would be requir

ed to he

0
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included in a registration statement covering the sale of the Registrable Sec
urities; or (iv) a

registration in which the only Common Stock being registered is Cornmon 
Stock issuable upon

conversion of debt securities that are also being registered.

"Exempted Securities" shall have the meaning set forth in the Charter.

"First Offer" shall have the meaning set Earth in Section 3.3(a)(i).

"First Offer Number" shall have the meaning set forth in Section 3.5(b~.

"First Offer Period" shall have the meaning set forth in SectiUn 3.S(n).

"First Uf'feree" shill have the meaning set forth in Seclic~i~ :3,3{~~,

"First Offeror" shall have the meaning set forth in Scctic~n 3.3(a).

"Form S-1" means such form under the Securities Act as in effect on the d
ate hereof' or

any successor registration form under the Securities Act subsequently adapted 
by the SLC.

"Form S-3" means such form under the Securities Act as in effect on the d
ate hereof' or•

any registration form under the Securities Act subsequently adopted by t
he SF.0 that permits

incorporation of substantial information by reference to other• documents file
d by the Corporation

with the SEC.

"Full Allotment" shall have the meaning set forth in 5~ction 3~~~ ii .

"Fully Exercising Holder" shall have the meaning set forth in Section 3,Stc).

"Future Stockholder" shall have the meaning; set forth in Sectic~t~ 3.1.

"GAAP" means generally accepted accounting principles as in ei'fect from
 time to time

in the United States, consistently applied.

"Group" means: (a) in the case of any Stockholder who is an ind
ividual, (i) such

Stockholder, (ii) the spouse, parent, sibling or descendants of such Stockh
older and (iii) all trusts

for the benefit of such Stockholder or any of the foregoing farmed for bona fide 
estate planning

purposes; (b} in the case of any Stockholder that is a partnership, (i) such Sto
ckholder and (ii) all

Affiliates of such Stockholder; and (c} in the case of any Stockholder which is a 
corporation or a

limited liability company, (i) such Stockholder and (ii) all Affiliates of such S
tockholder.

"Initiating Holder" shall have the meaning set forth in Section 5. ~_a~.

"investor" shall have the meaning set forth in the caption.

"Investor Directors" shall have the meaning set forth in S~ciior~ 2~1 ~(i,~,~1~
.

"Investor Observer" shall have the meaning set forth in Section ?.1(b) ii ..

5
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"Investor Shares" means all shares
 of Series A Preferred Stock held a

t any time during

the term of this Agreement by the Inv
estor.

"iP0" means the first underwritte
n public offering of s~ny class o1' cap

ital stock of the

Corporation registered with the SE
C for cash pursuant to an effect

ive registration statement

(other than nn Farm S-4, S-8 or their
 equivalent) under the Securities f1c

t.

"3oinder" shall have the meaning s
et forth in Section 3.1.

"Key Stockholder" means any part
y to this Agreement who is providi

ng services to the

Corporation or any Subsidiary as an
 officer or an employee, other t

han the Investor or the

Corporation, and any ~'ermitted Tran
sferee of such Person.

"Major Stockholder" means each 
Stockholder that (i) holds shares of

 Preferred Stock or

(ii) holds at least S% of the shares o
f Common Stock (on afully-dilute

d basis), alone ar together

with its Affiliates (~~videc( that Common Stockholders 
shall only be d~erned to be Ma

jor

Stockholders #'ar purposes of /lrticle
: V and Section 6.7 (solely as it 

relates to amendments to

Article V) but not For pui-~oses of
 ~lrticic IV), subject to adjustment 

for stock dividends, stock

splits, combination or other similar r
ecapitalizations.

"New Securities" means all Equity 
Securities other than Exempted Secur

ities.

"Nominee" shall have the meaning
 set forth in SectiU~y 3,G(d).

"Offer" shall have the meaning set 
forth in Se;cti~n 3.5t~7.

"Offered Shares" shall have the 
meaning set forth in Sectic~i~ 

3,:i{~~~~},

"Other Stockholder" shall have the
 meaning set forth in Section 3.

:i ft}~.

"Over-Allotment Option" shall have
 the meaning set forth in Section 3.

~.

"Permitted Transfer" means (a) w
ith respect to a Common Stockh

older (i) who is a

natural Person, a.ny Transfer of Cor
ninon Stockholder Shares by such 

Common Stockholder to

(x) the Corporation, (y} any member
 of his or her Group so long as suc

h Common Stockholder

retains dispositive and voting contro
l over such Common Stockholder S

hares or (z) the estate cif

such Common Stockholder or the bene
ficiaries of such Common Stockhol

der's will or testament

upon such Common Stockholder's 
death; (ii) that is a trust, any Transfer of Common

Stockholder Shares by such Commo
n Stockholder to the beneficiarie

s of such trust or the

Corporation or (iii) that is an entit
y other than a trust, to Affiliates 

of such entity or the

Corporation; provided, however, tha
t, in the case of cl~~~~se ~r ,such Permitted Transfer must 

be

made in accordance with Section
 3.2 and each Permitted "Transferee 

shall be subject to the

limitations on Transfer to the same 
extent as such transferor Common 

Stockholder was prior to

the Permitted Transfer; provided, furt
her, that with respect to Permitted T

ransfers made pursuant

to (a)(i) above, in the event that neit
her the transferring Common Stockh

older nor such Common

Stockholder's estate or a beneficiary
 thereof' retains dispositive and vo

ting control over such

Common Stockholder Shares (an "U
nwinding EvenY'), then: (A) the rel

evant initial transferring

Common Stockholder (or the benef
iciary of such Common Stockholder

's estate) shall forthwith
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notify the other Stockholders and th
e Corporation of the pending occur

rence of such Unwinding

Event and (B) immediately followin
g such Unwinding went, without l

imiting any other rights or

remedies, such initial transferor Com
mon Stockholder or such Common

 Stockholder's estate (or

a beneficiary thereof as the case m
ay be) shall take all actions neces

sary to promptly effect a

Transfer of all the Common Stockho
lder Shares held by the relevant Pe

rmitted Transferee either

back to such Common Stockholder
 or to another Person that qualities

 as a Permitted Transferee

of such initial transfen•ing Comm
on Stockholder (including such 

Stockholder's estate or a

beneficiary thereo f and (b} with re
spect to the Investor, a Transfer to 

Investor's Affiliates.

"Permitted Transferee" mean
s any Person to whom a Permitted 

Transfer is made or is

to be made.

"Person" shall be construed in th
e broadest sense and means and

 inclt►des a natural

person, a partnership, a corporatio
n, an association, a joint stock

 company, a limited liability

company, a trust, a joint venture,
 an unincorporated organization an

d any other entity and any

federal, state, municipal, foreign 
ar other government, government

al department, commission,

board, bureau, agency or itlstrumen
tality or any private or public cou

rt or tribunal,

"Preferred Suck" shall have the
 meaning set forth in the Charter.

"Pro Rata Amount" means, with
 respect tv any Stockholder, the 

quotient obtained by

dividing (i) the number of share
s of Common Stock held by 

such Stockholder by (ii) the

aggregate number of shares of C
ommon Stock held by all Stockho

lders or class of Stockholders

(as applicable with respect to eac
h provision hereof , assuming in

 each case the conversion or

exchange of all securities by the
ir terms convertible into or exchang

eable for Common Stock.

"Purchase Notice" shall have th
e meaning set forth in S~ctic~n 3.5(b?.

"QIPO" shall have the meaning se
t forth in the Charter.

"Registrable Securities" means
 (i) the Common Stock issuttble or issued upon

conversion of the Preferred Stoc
k held by the Major Stockholder

s; (ii) any Common Stock, or

any Cornrnan Stock issued or issu
able (directly or indirectly) upon 

conversion and/or exercise of

any other securities of the Corpo
ration held by the Major Stockh

olders; and (iii) any Common

Stock issued as (or issuable upo
n the conversion or exercise of

 any warrant, right, or other

security that is issued as) a divid
end or other distribution with resp

ect to, or in exchange far or in

replacement of, the shares refere
nced in claus~;s~ or ii above; excluding in all cases,

 however,

any Registrable Securities sold b
y a Person in a transaction in whi

ch the applicable rights under

this Agreement are not assigned, 
and excluding for purposes of At

~tic(G V hereto any shares for

which registration rights have termin
ated pursuant to Sr;ctic~n 5.13 of

 this Agreement.

"Registration Date" means the 
date upon which the registration st

atement pursuant to a

QIPO shall have been declared eff
ective.

"Required Transferor" has the 
meaning set forth in ~cction 3.7,

"Rule 506(d) Related Party" ha
s the meaning set fot~th in Scccic~n

 2,5.
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"SEC" means the United States Securities and Exchange 
Commission or any successor

agency.

"Securities Act" means the Securities Act of 1933, as amend
ed from time to time, and

the rules and regulations promulgated thereunder,

"Selling Cxpenses" means all underwriting discounts, sellin
g commissions and stock

transfer taxes applicable to the sale of Registrable Securitie
s and fees and disbursements oi'

counsel far any holder, except For the fees and disbursements
 vf' one counsel to the selling

holders borne and paid by the Corporation as provided in Secti
on 5.6.

"Series A Preferred Stock" shall have the meaning set forth 
in the Charter.

"Shares" means all Investor Shares and all Common Stockh
older Shares. Any reference

to a number of "Shares" shall treat each share of Preferred 
Stock as the number of shares of

Common Stock into which it is then convertible pursuant to
 the Charter and any warrants or

convertible securities as the number of shares of Preferred S
tflck or Common Stock for which it

is then exercisable ar convertible.

"Stockholders" means the investor, the Common Stockholders and any Future

Stockholders.

"Stockholder Representations" shall have the meaning set 
forth in Section Error!

Reference source not found.,

"Sabsidiary" means, with respect to any PeY•son, any other 
Person the majority vf' whose

Equity Securities or voting securities are directly or indir
ectly owned or cant~•alled by such

Person.

"Tag-Along Notice" shall have the meaning set forth in _
~~clian 3.~~,c~}.

"Termination Date" means the earlier to occur of: (i) the 
closing of a QIPO and (ii) the

closing of a. Deemed l iquidation Event.

"Third Party" means, with respect to any Stockholder, 
any Person that is not (i) the

Corporation or (ii) a member of the Group of such Stockholder.

"Transfer" means to sell, transfer, assign, pledge, hypotheca
te ar otherwise dispose cif

Shares in any manner whatsoever, directly or indirectly, eit
her by a Stockholder or any Person

acting on its behalf, with or without consideration, and in 
each case whether voluntarily or

involuntarily or by operation of law or otherwise.

"Transferee" means any 1'ersan to whom Shares are trans
ferred tivough a 'Transfer.

"Transferring Holder" shall have the meaning set forth in 
Section 3.b(a).

1.1 Construction. Whenever the context requires, the gender 
of all words used in this

Agreement includes the masculine, feminine and neuter fo
rms and the singular form of words
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shall include the plural and vice versa. All references to Articles and Sections re
fer to articles

and sections of this Agreement, and all re
ferences to exhibits or Schedules are to 

rsxhibits or

Schedules attached hereto, each of which i
s made a part hereof for all purposes. W

henever the

words "include," "includes" or "including"
 are used in this Agreement, they shall be 

deemed to

be followed by the words "without limita
tion." The words "herein," "hereof' and 

"hereunder"

and words of similar import, when used in 
this Agreement, shall refer to this Agreeme

nt as a

whole anti not to any particular provisio
n hereof. The term "or" is not exclusive, 

unless the

context otherwise requires. tJnless otherwise expressly provided herein, any agreement,

instrument or statute defined or referred 
to herein or in any agreement or instrume

nt that is

referred to herein means such agreement, 
instrument ar statute as from time to tim

e amended,

modified, supplemented or restated, inclu
ding (in the case of agreements or inst

ruments) by

waiver or consent and (in the case of statutes
) by succession of comparable successo

r statutes

and references to all attachments thereto ar
ld instruments incorporated therein. This

 Agreement

shall be construed without regard to any presumption or rt,ile requiring construction or

interpretation against the party drafting or cau
sing any instrument to be drafted.

ARTICLE II

BOARD OF DIRECTORS

2.1 Voting Provisions Relating to Board of Dire
ctors.

(a) Gencr~~l. each Stockholder shall vote, or ca
use to be voted, at a regular

or special meeting of stockholders (or by writ
ten consent) all Shares owned by such Stock

holder•

(or as to which such Stockholder has voting 
power) to ensure that the size of the Board 

shall be

composed of six (6) directors (each, a "Di
rector"), as such number may be increa

sed or

decreased from time to time by vote or w
ritten consent of the Board, including the 

Investor

Directors (as defined herein) subject to conse
nt rights of Stockholders set forth herein 

or in the

Charter (provided that no such decrease sha
ll take away any board nomination rights as

 set forth

in Section 2.1~ below), nominated and elec
ted as set forth in Section 2.I 'b ; ~~c~~~ici~

:cl that the

size of the Board shall be reduced to five
 (5) directors in the event that the holders

 of Series A

Preferred Stock are only entitled to elect one 
(1) director.

(b} Iil~ction o1' L)irectt~rs.

(i) Each Stockholder agrees to vote all Shares owned by such

Stockholder (or as to which such Stockholde
r has voting power), in connection with the

election of Directors, and to take such other
 actions as are necessary to elect and contin

ue

in office Directors nominated as follows:

(A) two (2) Directors elected by the hold
ers of Series A

Preferred Stock, who will be nominated by 
the Investor; provided, however, that 

on the

first date following the Series A Original
 Issue Date (as such term is defined in

 the

Charter) on which the Investor holds less 
than 50% of the shares of Series A Preferr

ed

Stock held by it on the date hereof (subject
 to appropriate adjustment in the event o

f any

stock dividend, stock split, combination, or 
other similar recapitalization with respect 

to

the Series A Preferred Stock), only one (
1) Director will be nominated by the Inv

estor

L~
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and elected by the holders of Series A Preferred Stock (
such one (1) or two (2) directors,

the "Investor Directors"), which Investor Directors sha
ll initially be Benjamin Levin

and Charles Chen; and

(B) four (4} Directors nominated by the holders of a major
ity of

the Common Stack held by the Common Stockholders 
(the "Common Uireetors"),

which Common Directors shall initially be Brad Couper, S
ean Diljore, Stephen Bradshaw

and Curtis Thompson.

(ii) To the extent that any of clauses (A) through (l3) above 
shall not

be applicable, any member of the Board who would othe
rwise have been designated in

accordance with the terms hereof shall instead be voted up
on by all of the stockholders of

the Company entitled to vote thereon in accordance with, and
 pursuant to, the Charter.

(iii} The Investor shall have the right to appoint one (1) in
dividual to

serve t~s an observer (the "Investor Observer"), which 
Investor Observer seat shall

initially be vacant. `The holders of a majority of the Commo
n Stock shall have the right

to appoint one (1) individual to serve as an observer (the 
"Common Observer" and,

together with the Investor Observer, the "Board Observers"),
 which Common Observer

shall initially be Alan Bignell. Each of the Board Observers, 
in such capacity (x) shall be

entitled to attend and participate in meetings or delibera
tions of the Board and any

committee thereof, receive notices of such meetings and 
any copies of any materials

provided to the members of the Board (at the same time an
d in the same manner as the

Directors) and (y) shall not be entitled to vote at or 
with respect to any meetings,

deliUeratians or written authorizations of the Board, nor 
shall the Board Observers'

presence or• absence at any meeting of the Board affect 
whether or not quorum at any

meeting of the Board has been established. Prior to serv
ing as an observer, each of the

Board Observers shall deliver to the Corporation a confidenti
ality agreement in foam and

substance reasonably satisfactory to the Board. The Bard m
ay exclude each or all of the

}3oard Observers from access to any information or any m
eeting, or any portion thereof,

to the extent (i) reasonably necessary to preserve the a
ttorney-client privilege, (ii)

reasonably necessary to protect highly confidential (a) proprie
tary information, (h) trade

secrets or (c) other similar information or (iii) there is any confl
ict of interest with respect

to any Board Observer.

(c) Term ~C01Tire. Each Director shall hold office until the earl
ier of (x) the

election of the Director's successor or (y) the Director's d
eath, resignation or removal at the

direction of the Persons) entitled to nominate such Director
. Any vacancy caused by any such

death, resignation or removal shall be filled with the nominee d
esignated by the Person or group

of Persons entitled to nominate such Director pursuant to this 
Section 2.1. There is no limit to

the number of terms a Director may serve. Further to the fore
going, (i) the Investor shall have

the sole power to nominate or direct the removal (with or with
out cause} of any oC the Investor

Directors, and any vacancy on the Board in respect of any 
of the Investor Directors shall be

filled only with a nominee designated by the Investor and (ii)
 the Common Stockholders shall

have the sole power to nominate or direct the removal (with 
or without cause) of any Common

Director, and any vacancy on the Board in respect of a Co
mmon Director shall be filled only

with the nominee designated by the Common Stockholders. Ea
ch Stockholder agrees to vote all
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Shares owned by such Stockholder (or as to 
which such Stockholder has voting power) and

 to

take such other actions as are necessary to give effe
ct to the provisions of this Section 2. I tc?.

(d) I CEorts ley il~~ C'c7r-~o~•atic~n: Solicitation ot~ 
1'r~xics. The Corporation and

the Baard (and, if applicable, a committee there
o f shall use its reasonable best efforts to t

ake

such action as is required under applicable la
w and the Charter• and by-laws to include on

 the

Aoard or in the slate of nominees recommen
ded by the Board such persons nominated b

y the

~ipplicable Stockholders pursuant to this S~ct
ic»~ 2,1. The Corporation shall use its reasona

ble

best efforts to have each such nominee to the Bo
ard be elected as a Director, and if Director

s are

to be elected by the Stockholders, the Corpor
ation shall duly call and hold a meeting 

of

Stockholders (ar distribute a written consen
t) for such purpose in accordance with

 the

Corporation's Charter and by-laws, and shall so
licit proxies for such persons to the same e

xtent

as it does for any other nominees to the Bo
ard. The Corporation shall, if required unde

r

applicable law, prepare and disseminate a prox
y statement and such other materials, incl

uding a

notice of meeting, as are necessary in conn
ection with such meeting and distribute 

such

materials, or cause such materials to be di
stributed, to the stockholders of the Corpo

ration

entitled to notice of and to vote at such meeting
. Each Stockholder hereby covenants and a

grees

to provide for inclusion any such proxy stateme
nt and other materials such information a

s,

regarding itself and its nominees, may be require
d under applicable law,

(e) Subsidiary Baa~•ds, 'The board of directors, board of manage
rs or

equiv~~IGnt ~ovtrning body of env cif' the Gor~c~
raticm's Subsicliarics shall nc~t tGil:c ~iny Diction

th~~l c<~uld »at be t~ikcn by the Cai•poration w
itl~<~ut 13rst ~btainin~; the requisite approval c

at' the

Board. The governing body of each Subsicli~ry cif the Corpor~~tion shall h4~vG the s~unc

composition as the Board, unless otherwise ap
proved by tl~c Board, inc;ludi~~b tlic ~t~a~~rovfil 

<sl'

the Investor Directors.

(~ ~esi~:llciL30ii Of' nur~,~~~~ty. The Board shall not designate any
 authority to

any committee or subset of the Board (excep
t as contemplated by Sccti~m 2.2) without 

the

written consent of the Investor Directors.

2.2 Committec:~ c~C the l3o~rci. 'The Board shal
l establish such committees as the

Boatel m~iy deem appropriate; pr•avic/r~l, th~►t each af'the Inv
eStot~ Directors shall ha~~e the right to

be a member of each such cairnnit~~~ c~C tl
ic Hoard, unlc:5s such ribht is avaivecl by a

ny such

Investor Director.

2.3 Me~tin~s of the I3c~ftrd; 13c~ztrds 17~c~isic~»5.

(a) Meciin~s. Re~n,ilar meetings ol'the I3oac~1 or any
 c:om►nittc.c thereof shall

be held at least once every calendar quarter (unle
ss othei•wisc agreed to by t11~ f~oz~rd, includin

g

lh~ ~►{~p.rc~~al c~fthe lnucstai• Uireeiors) on pit le~ist thirty (3U
) clays' 11l)IlCC lCl C~►CJ1 UlCector, either

person~ilfy, Uy tc;lerhe~ne, by mail s ~)~/ t8I(:GUJ~1Gl'. ~~ CJ4C~1'OI'iiC mt~il or by zany other
 m~~~ns a!'

CC)111117UIllC~lllnl7 r~asanably calct~lulc;d to give 
Holier, tit such tim~:s arrd ~►t such places as :;hill

from time to time be determined by the Boar
d or the committee, or the chairman thc;rcc~i

' (il'

Duty), ~~q applic~l~le, provided, theft in ~►ny ~iv~n c~~lenda
c year (i) zt least two (2) c~f~ such

me~tin~;s ~I~~lll he held in the United S~t~tes, (ii)
 at least c}ne { 1) oFsuch meelin~,s shall be he

ld in

the United Kingdom, tmd (iii) at least cane (I)
 OI~ SltCI1 111GCllll~ti 5I1a11 he held in Australia,

 in
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each case, unless the Board decides differently with respect to th
e place of such meetings.

Special meetings of the Board may be called by any Director on 
not less than ane (1) business

days' notice to each other Director, either personally, by telep
hone, by mail, by telecopier, by

electY•onic mail or by any other means of communication reaso
nably calculated to give notice,

provided, that the time and place of such meeting should be subj
ect to the approval of the

Investor Directors. Notice of a special meeting need not be given (i)
 to any llirector if a written

waiver of notice, executed by such Director before or after the meetin
g, is filed with the records

of the meeting, or (ii) to any Director who attends the meeting withou
t protesting the lack ai'

notice prior thereto or at its commencement. The notice of each
 meeting of the Board shall state

the purposes of the meeting. Any meeting of the Board shall be
 held during normal business

hours relative to the location of such meeting, unless otherwise app
roved by each of the Investor

Directors.

(b) Quc~rurn; Rcc~uired 1~~te. At all duly called meetings of the Boa
rd or any

cammittee thereof; a majority of the fatal number oi' Directors or com
mittee members including

at least one of'the Investor Directors shall constitute a quorum for
 the transaction of business of

the T3oard or committee at such meeting; provided, however, that 
the foregoing requirement

shall not apply if the Investor Directors (i) waive such requirement 
or (ii) fail to attend two (2)

consecutive meetings of the Board. If a quorum shall not be present at any meeting of the

Board or committee thereof, the Directors present thereat may 
adjourn the meeting without

notice other than announcement at such meeting until a quorum sh
all be present; provided, that

notice of any reconvened meeting shall be given pursuant to Se~ti
o~12.3(~~}, Each action of the

Board shall require the consent of a majority of the Directors p
resent at the meeting at which a

quorum is present, provided that the consent of the Investor Directo
rs shall also be re9uired if

the approval of the Investor• Directors is explicitly required to take 
such action pursuant to the

terms of the Charter.

(c) Written C:c~nsent. Any action required or permitted to be tak
en at any

meeting of the Board or committee thereof may be taken without a 
meeting and without a vote,

if consent or consents in writing, setting forth the action so taken, s
hall be signed by all of the

Directors or members of the applicable committee. Such action 
shall be included in the minutes

of the Board or committee meetings, as applicable.

(d) '1'ele~l~onic or Vicleo Cammu►~ic~tions. Members of the Board may

participate in a meeting of the Board or committee thereof by mean
s of conference telcnhone,

video conference or similar communications equipment by mea
ns of which all persons

participating in the meeting can hear and speak to each other, 
and such participation in a

meeting shall constihite presence in person at the meeting.

2.4 Lxpc~~~es; Indemnity.

(a) ~e:nse5. The Corporation shall pay the reasonable and do
cumented

expenses incurred by all Directors and Board Observers in 
connection with their attending

meetings of the Board or any committee thereof or the performance 
of their duties.
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(b) Inde.nanity, The Corporation shall execute and deliver a Director

Indemnification Agreement (in form 
and substance reasonably acceptable

 to the Board) in favor

of the Directors and any Persons who
 shall become Directors after the da

te hereof'.

(c) The Cot oration shall, or shall c
ause an Affiliate to, purchase e

nd

maintain directors and officers insur
ance, to the extent and in such amo

unts as the Board,

including the Investor Directors, dee
ms reasonable, and shall use reason

able efforts to maintain

in effect directors and officers insuran
ce at all times.

2.5 "I3~td ~ctoi" Maters.

(a) Each Person with the right to desig
nate or participate in the designa

tion

of a Director pursuant to this Agre
ement hereby represents that non

e of the "bad actor"

disqualifying events described in Rule
 S06(d)(1)(i)-(viii) promulgated un

der the Securities Act

(a "Uisquali~cation Fvent") is app
licable to such Person or any of 

its Rule 506(d) Related

Parties, except, if applicable, for a Di
squalification Event as to which Rul

e 506(d)(2)(ii) or (iii)

or (d)(3) is applicable. For purposes of this Agreement, "Ru
le 506(d) Related Party" shall

mean with respect to any Person 
any other Person that is a benefici

al owner of such first

Person's securities far purposes of R
ule S06(d) of the Securities Act. An

y director designee to

whom any Disqualification Event is 
applicable, except for a Disqualific

ation Event as to which

Rule 506(d)(2)(ii) or (iii} or (d)(3) i
s applicable, is hereinafter referre

d to as a "Disc~uali~ed

Designee".

(b) Each Person with the right to desig
nate or participate in the designat

ion

oPa Director as specified above her
eby covenants and agrees (A) not t

o knowingly designate or

participate in the designation of any 
director designee who, to such Per

son's knowledge, is a

Disqualified Designee and (B) that 
in the event such Person becomes aw

are that any individual

previously designated by any such 
Person is or has become a Disqual

ified Designee, such

Person shall as promptly as practic
able take such actions as are nec

essary to remove such

Disqualified Designee from the Boa
rd and designate a replacement 

designee who is not a

Disqualified Designee.

ARTICLE III

SHARES

3.1 I~utxire 5tcacicl}olclers. The Corporation shall require each
 Person that acquires

Equity Securities, entitling them ei
ther directly or indirectly, to hold mo

re than one percent (1 %)

(on afully-diluted basis) of~ the C
ommon Stock (other than in respe

ct of the conversion of

convertible Equity Securities (excl
uding convertible Equity Securities 

in respect of Common

Stock) by a Person which at such
 time is a Stockholder hereunder

) after the date hereof (a

"Future Stockholder"), as a cond
ition to the effectiveness of such 

acquisition, to execute a

counterpart to phis Agreement (a "J
oinder") agreeing to be treated as 

(a) an Investor, if such

Person acquires such Equity Securi
ties from the Investor, (b) a Comm

on Stockholder, if such

Person acquires Equity Securities fro
m a Common Stockholder or (c) a C

ommon Stockholder if

such Person is not the Investor and ac
quires Equity Securities frarn the Co

rporation, whereupon,

in each case, such Person shall (x) be
 hound by, and entitled to the benef

its of, the provisions of

13
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this Agreement relating to the Investor or Co
mmon Stockholders, as the case may be 

and (y)

succeed to all rights of tha Investor or Comm
on Stockholder, as the case may be with 

respect to

such Equity Securities acquired. The Com
mon Stockholders agree to take all actions to

 permit

the Corporation to comply with all of its obl
igations under all agreements with the 

Investor

(including authorization of sufficient Equity S
ecurities to permit conversion of Investor 

Shares in

accordance with the Charter or the exercis
e of any warrants or other convertible 

securities

(including convertible notes)). To the extent an optionholder is not req
uired to execute a

counterpart to this Agreement under the ter
ms of this Scctic~n 3.1, the Corporation s

hall in any

event require such optionholder to agree in 
writing to be bound by the terms of Sect

ion :i.G of

this Agreement as if such optionholder were a 
"Stockholder" prior to the issuance of any o

ptions

to acquire Equity Securities to such optionhol
der. each Stockholder agrees to vote or cau

se to be

voted all Shares awned by such Stockholder,
 or aver which such Stockholder has voting 

control,

from time to time and at all times, in what
ever manner as shall be necessary to increa

se the

number of authorized shares of Common St
ock from time to time to ensure that there 

will he

sufficient shares of Common Stock availa
ble for conversion of all of the shares of 

Preferred

Stock outstanding ai any given time.

3.2 Limt~tic~ns on 'I'ranste;rs.

(a) R~stc•ictic}ns on '1'rAnstei•. Prior to the consummation of an IPU, 
no

Common Stockholders shall, nor shall they p
ermit any of their respective direct and

 indirect

equity holders to, Transfer all or any portio
n of their Shares, except as follows:

(A) at any time, without complying with Se
ctions ~,3 and 3_4,

(x) to a Permitted Transferee of such Commo
n Stockholders (subject to the provision

s of

this nrticl~ [[I) or (y) with the prior writte
n approval of the holders of a majority of 

the

shares of Series A Preferred Stock; and/or

(B) to any Person, subject only to the provisio
ns of Sections 3.3

and 3_4, or pursuant to Section 3.6.

provzded, however, that natwithstandin~ t
he foregoing, tI11S SCCF1OII .~.2L) shall not 

apply to

Transfers of Shares effected by Common
 Stockholders or any of their respective d

irect and

indirect equity holders in connection with an IP
O.

(b) Certaia7 A~_pr~vals. None of the Corporation
, the Board ar any officer of

the Corporation shall be permitted to approve
 any Transfer by a Stockholder that would 

violate

this Article III.

(c) Tr~insfcr C'anc~itions.

(i) No Transfer of any Shares by any Stoc
kholder shall become

effective unless and until the Transferee (unless already subject to this

Agreement) executes and delivers to the
 Corporation a Joinder pursuant to

Section 3.2. Upon such Transfer and such 
execution and delivery, the Transferee

shall be bound by, and entitled to the benef
its of, this Agreement with respect to

the transferred Shares in the same manner
 as the transferring Stockholder. Any

I'ranster of Shares by any Stockholder not i
n accordance with this paragraph shall

14
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be void, shall not be recorded on the books of
 the Corporation or its transfer agent

and shall not be recognized by the Corporati
on. Each party hereto acknowledges

and agrees that any breach of this Agreemen
t would result in substantial harm to

the other parties hereto for which monetar
y damages alone could not adequately

compensate. Therefore, the parties hereto un
conditionally and irrevocably agree

that any non-breaching party hereto shall b
e entitled to seek protective orders,

injunctive relief and other remedies availa
ble at law or in equity (including,

without limitation, seeking specific perform
ance or the rescission of purchases,

sales and other Transfers not made in strict co
mpliance with this Agreement).

(ii) No Stockholder shall be permitted to Tra
nsfer any Shares or

participate in any transaction constituting a
 Deemed Liquidation Event unless the

holders of Series A Preferred Stock receive the
 full amounts that they are entitled

to receive pursuant to the Charter in connec
tion with such Deemed Liquidation

Event or the entitlement of the holders of Se
ries A Preferred Stock to receive such

amounts is waived in accordance with the Ch
arter or the holders of a majority of

the outstanding shares of Series A Preferred 
Stock elect not to participate in such

transaction. In the event of a Deemed Liquida
tion Event, each Stockholder shall

use his, her or its best efforts to ensure that 
the holders of Series A Preferred

Stock participating in such transaction receive
 (out of the proceeds of such

Deemed Liquidation Event distributable to 
the Corporation's stockholders) the

full amount that they are entitled to receive pursua
nt to the Charter in connection

with such Deemed Liquidation Event pursuant 
to the terms set forth in the Charter

unless waived in accordance with the Charte
r,

(iii) Each Stockholder that is an entity that was 
formed for the sole

purpose of directly ar indirectly acquiring Shar
es or that has no substantial assets

other than Shares or direct or indirect interests 
in Shares agrees that (i) certificates

for shares of its common stock or other instrum
ents reflecting equity interests in

such entity (and the certificates for shares o
f common stock or athei• equity

interests in any similar entities controlling suc
h entity) will note the restrictions

contained in this Agreement on the restrictio
ns on Transfer of shares as if such

common stock or other equity interests wer
e Shares, (ii) nn shares oi' such

common stock or other equity interests ma
y be Transferred (including any

Transfer or issuance by such entity) to any Pe
rson otl~er than in accordance with

the ternls and provisions of this Agreement a
s if such common stock car other

equity interests were Shares and (iii) any Transfe
r of such common stock or other

equity interests shall be deemed to be a transf
er of a pro rata number of Shares

hereunder.

(d) "1'e:rrninati«n. The covenants set forth in Scc:t
ions 3.2, 3,_3 and 3 4 shall

terminate and be of no further force or effect imm
ediately upon consummation of an IPU.

3.3 Right of T~irsk 1Zcfusal.
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(a) If any Common Stockholder (the "First Offe
ror") proposes to Transfer

(other than pursuant to a Permitted Transfer) any
 Shares to any Third Party, the First Ofifei•or

shall, before such Transfer:

(i} Deliver to the Corporation and the holders of
 Series A Preferred

Stock (the "Other Stockholders") an offer (the "
First Offer") to Transfer such

Shares upon the terms set forth in this Section 3.3(f
i}, including (A) the number of

Shares to which the First Offer relates {the "Offere
d Shares") and the name of

the First Offeror, (B) the name and address of th
e proposed offerec (the "First

Offeree"), (C) the proposed amount and type o
f consideration (including, if the

consideration consists in whole or in part of non-cash consideration, such

information available to the First Offeror as may 
be reasonably necessary for the

Other Stockholders to properly analyse the eco
nomic value and investment risk of

such non-cash consideration and (T7) an agreem
ent from the First Offeree to

acquire Shares from such Eligible Stockholders 
exercising their rights pursuant to

and in compliance with Seclicm 3.~. The First Offer shall remain open and

irrevocable for a period of 30 days (the "Acceptan
ce Period") from the date of its

receipt by the Other Stockholders.

(ii) each Other Stockholder may accept the First Of
fer and purchase

its Pro Rata Amount (based on the number of Sh
ares of Series A Preferred Stock

held by such Other Stockholders) of all Offer
ed Shares (with respect to each

Other Stockholder, its "Full Allotment") by 
delivering to the First Offeror a

notice in writing within the Acceptance Period. Any Other Stockholder

purchasing its Full Allotment may also accept the 
First Uffer and purchase its Pro

Rata Aanount (based nn the number of shares ~f 
Series A .Preferred Stack held by

the Other Stockholders purchasing their Full A
llotments) of any Shares not so

purchased until the earlier of (A) each Stockholde
r purchasing its Null Allotment

is allocated the maximum number of Shares fo
r which it subscribed or (Ii) all

Offered Shares have been subscribed for.

(iii) If (A) the C}ther Stockholders have not purchased their Full

Allotment and (B) any of the Offered Shares hav
e not been subscribed for within

the Acceptance Period, the Corporation may a
ccept the First Offer and purchase

all or any portion of such remaining Offered Sh
ares by delivering written notice

to the First Offeror within .fifteen days after the expiration of the Acceptanc
e

Period.

(iv) The First Offeror may "Transfer any or all of the O
ffered Shares not

purchased by the Other Stockholders or the Corp
oration, on terms and conditions

no more favorable to the First Offeree than are des
cribed in the First Offer, within

60 days after expiration of the Acceptance Peri
od. If such Transfer is not made

within such 60-day period, the restrictions provid
ed for in this Scotian :3.3 shall

again become effective.

3.4 C'o-S~►I.e Rights.
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(a) If a Common Stockholder ar a holder o
f Series A Preferred Stock (the

"Co-Sale C3fferee") receives an offer to
 Transfer (other than pursuant to a Per►nitted Tr

ansfer)

any Shares to any Third Partiy (the "Co-
Sale Offeror"}, the Co-Sale Offeree sh

all (A) comply

with the provisions of Secfiic~n 3.3 and (
B) with respect to any Shares nat purchased

 by the Other

Stockholders or the Corporation thereund
er, at least 30 days before such 'transfer

:

(i) Deliver a notice (the "Co-Sale Notice"} t
o each holder of Series A

Preferred Stock and to each Common S
tockholder that sets forth substantially 

the

same information as the First Offer in S
ection 3.34~)(i) hereof; provided, howe

ver,

that such Co-Sale Notice shall indic
ate that the Co-Sale Offeror has b

een

informed of the co-sale rights provided 
for in this Scc~ic~n 3.4 and has agreed 

to

purchase Shares in accordance with the 
terms hereof.

(ii) Subject to S(:Cll~l1 ~.4(e), the Co-Sal
e Offeree shall not Transfer

any Shares to the Co-Sale Offeror unless
 the holders of Series A Preferred St

ock

which have not exercised their right
s under 5ectic~n 3.3 and the holders

 of

Common Stock (the "Eligible Stockhold
ers") are permitted to Transfer the

ir

respective Yro Rata Amount (based on 
the number of Shares held by the Co-

Sale

Offeree and all Cligible Stockholders
 who elect to participate in the Co-S

ale} of

the aggregate number of Shares to whi
ch the co-sale offer relates,

(b) The Co-Sale Offeree shall, in addition 
to complying with the provisions

of'this Se;clic~n 3,4, comply with the other
 provisions of this tlrticle I11 (it being 

understood that

the notice contemplated by Sec[roc~ 3~
3~~ and the Co-Sale Notice conte

mplated by this

S~ctit~n 3.~L may be included in a single n
otice with respect to the holders of Series

 A Preferred

Stock),

(c) Within 30 days after delivery of the Co-S
ale Notice, each of the F,ligible

Stockholders may elect to participate in t
he proposed Transfer by delivering to 

such Co-Sale

Offeree a notice (the "Tag-Along Notice
") specifying the number of Shares (up

 to his, her or its

Pro Raia Amount based on the nurr►ber of Shar
es held by the Co-Sale Offeree and all 

Eligible

Stockholders who elect to participate 
in the Co-Sale) with respect to which

 each Eligible

Stockholder shall exercise his, her or its r
ights under this .Section 3.4.

(d) Any Shares requested to be included in 
any Tag-Along Notice shall be

'Transferred on at least the same terms 
and conditions as are set forth in the L

o-Sale Notice;

provided, however, that if both Seri
es A Preferred Stack and Common 

Stock are beinb

Transferred in connection with such tra
nsaction, then the price for each Share to 

be Transferred

shall be determined by the Board (inc
luding the approval of the Investor D

irectors or the

holders of a majority of the outstandi
ng shares of Series A Preferred Stock

 if the Investor

Directors are deemed to be interested parties in such determination) assum
ing (x) the

consummation at such time of a Deemed
 Liquidation Event as if the Shares be

ing Transferred

are the only Shares outstanding for cash
 at an implied valuation of the Corpora

tion based on the

purchase price for the Shares set forth
 in the Co-Sale Notice and (y) the d

istribution of the

proceeds thereof in accordance with the 
provisions of Section 4.2~, of the Chart

er,
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(e) To the extent that any Ca-Sale Offeror refuses to purchase Shares 
fi'rorn

an Fligibl~ Stockholder exercising its rights hereunder, the Co-Offeree shall not
 sell to such Co-

Sale offeror any Shares unless and until, simultaneously with such sale, t
he Co-Sale Offeree

shall purchase such Shares from such Eligible Stockholder in accordance wit
h the terms hereof.

3.5 rirst C)t'ter Ri Ihts.

(a) I1' the Corporation proposes to offer New Securities to any Person,
 the

Corporation shall, before such offer, deliver to each holder of Series A Pre
ferred Stock (each

such holder, an "Eligible Purchaser"), an offer notice (the "Offer") to issue 
to such Eligible

Purchaser all or a portion of such New Securities upon the terms set forth 
in this Section 3.5.

The Offer shall state that the Corporation proposes to issue New Securities a
nd specify their

number and terms (including purchase price}. '1 he Offer shall remain open and 
irrevocable for a

period of 30 days (the "First Offer Period") from the date of its delivery.

{b) Within the First Offer Period, each Cligible Purchaser may elect
 to

purchase or otherwise acquire, at the price and on the terms specified i
n the Offer, up to that

portion of~ such New Securities which equals tike proportion chat shares of
 Series A Preferred

Stock then held by such Eligible Purchaser on an as-converted basis bears t
o the total shares of

Series A Preferred Stock then held by all Eligible Purchasers an an as-conver
ted basis. Each

Eligible Purchaser may accept the Offer by delivering to the Corporatio
n a notice (the

"Purchase Notice") within the First Offer Period. 'The Purchase Notice 
shall state the number

(the "First Uffer Number"} of New Securities such Eligible Purchaser desires 
to purchase.

(c) At the expiration of the First Offer Period, the Corporation shAll promptly

notify each Eligible Purchaser that elects to purchase or acquire all the sh
ares available to it

(each, a "Fully Exercising Holder") of any other Eligible Purchaser's failur
e to do likewise.

During the ten (10) day period commencing after the Corporation has given such
 notice, each

Fully Exercising i-Iolder may, by giving notice to the Corporation, elect to pur
chase or acquire

(the "Over-Allotment Option"), in addition to the number of shares specified 
above, up to that

portion of the New Securities for which Eligible Purchasers were entitled to su
bscribe but that

were not subscribed for by such Eligible Purchaser which is equal to the 
proportion Chat the

shares of Series A Preferred Stock held by such Fully Exercising Holder on 
an as-converted

basis bears to the shares of Series A Preferred Stock held by all Fully exerc
ising Holders who

wish to purchase such unsubscribed shares on an as-converted basis until the 
earlier of (i) each

Fully Exercising Holder is allocated the maximum number of shares for wh
ich it subscribed or

(ii) all New Securities has been subscribed for.

(d) if the sum of all First Offer Numbers exceeds the number of New

Securities, the New Securities shall be allocated among the F,ligible Purchasers
 that delivered a

Purchase Notice in accordance with their respective Pro Kata Amount (base
d on the number of

Shares held by such Eligible Purchaser that delivered a Purchase Notice).

(e) If (A) the Eligible Purchasers have not purchased or acquired all
 the

shares available to them and (B} any of the New Securities have not been subsc
ribed for within

the rirst Offer Period (such remaining New Securities, the "Remaining tY
ew Securities"), the

Corporation shall deliver to each Common Stockholder an offer to purc
hase all or any portion
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of the Remaining New Securit
ies (the "Secondary Offer")

. Bach Common Stockholde
r may

each accept the Secondary Of
fer and purchase all or an

y portion of the Remaining
 New

Securities by delivering to the
 Corporation a notice (the "S

econdary Purchase Notice") 
within

ten (10) days from the date of th
e Secondary Offer. The Sec

ondary Purchase Notice shall 
state

the number (the "Secondar
y First Offer Number") 

of New Securities such C
ommon

Stockholder desires to purchas
e.

(~ 1f the sum of all Secondary Fir
st Offer Numbers exceeds ti

he number of

Remaining New Securities, 
the Remaining New Securi

ties shall be allocated amo
ng the

Common Stockholders that de
livered a Secondary Purchase

 Notice in accordance with 
their

respective Pro Rata Amoun
t (based on the number 

of Shares held by such C
ommon

Stockholders that delivered a 
Secondary Purchase Notice).

(g) The issuance of New Securit
ies to the Eligible Purchasers

 who delivered

a Purchase Notice shall be ma
de on a business day, as de

signated by the Gorpai•ation,
 not less

than 10 and not more than 30
 days after the expiration of t

he First Offer Period nn those
 terms

and conditions of the Uffer no
t inconsistent with this Secti

on 3.5.

(h) If the number of New Securi
ties exceeds the sum of a

ll first Offer

Numbers, the number of Share
s acquired in the Over-Allotm

ent Option and any Shares 
acquired

by Common Stockholders pur
suant to Section 3.5(x, the C

orporation may issue such 
excess or

any portion thereof on the term
s and conditions of the Offe

r to any Person within 90 day
s after

expiration of the First Offer Per
iod. if such issuance is not m

ade within such 90-day peri
od, the

restrictions provided for in thi
s Section 3.S shall again beco

me effective,

(i) The covenants set forth in S
ection 3.S shall terminate and

 be of no further

force or effect (r) immediately
 before the consummation o

f an IPO, (ii) when the Compa
ny first

becomes subject to the peri
odic reporting requirement

s of Section 12(g) or 15(
d) of the

Exchange Act, or (iii} upon a 
Deemed I_,iquidation Event, wh

ichever event occurs first.

3,6 ftec~taircd P~Tt1C1~)1l1QTl 111 .r'>EiI
(: t'lI'the C<~i°~ot'cltl()I1/I~1°~i~; IZi~;l

~ts.

(a) Tn connection with any Deeme
d Liquidation Event (x) app

roved by each

of (i) the Board, (ii) the hold
ers of a majority of the outs

tanding shares of Series A 
I'ref'erred

Stock, voting as a separate cla
ss and (iii) during the period 

of five (5) years from the date
 of this

Agrce~t~e;nt, :~ulely where such
 Declrrc;d Liq~riclation ~vcnt 

v~~lucs the ct~~~ity of the Com
p4u~y at

less than Y~~ _ ___]~ at the closing of'such D
e~rned LiquidiiUt>Il Event, th

e holders of a majority of

the outstanding shares of Co
mmon Stock, voting as a sepa

rate class or (y) required pur
suant to

Section ~~̀ 2 1 i of the Charte
r (the Stockholders approving

 such transaction in accordan
ce with

this Sccticm 3.6 a ,the "Trans
ferring Holders" and such ap

proved transaction, an "App
roved

Transaction"):

(i) each Stockholder and the Co
rporation shall consent to and

 raise no

objections against the Approv
ed Transaction, and, if such 

Approved 'Transaction

~ AU$107,451,000 to be fille
d in United State Dollars at th

e Exchange Rate on the Closi
ng Date (as such terms are

defined in the Purchase Agree
ment).
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requires stockholder approval, each Stock
holder shall vote (in person, by proxy,

or by action by written consent) in favor of, and adopt, such Approved

Transaction and shall vote in opposition to a
ny and all other proposals that could

reasonably expected to delay or impair the ability of the Cor~aration to

consummate such Approved Transaction;

(ii) if the Approved Transaction is structured 
as a sale, contribution

and/or exchange or issuance of the capital
 stock of the Corporation (whether by

merger, recapitalization, consolidation, `Transfer oi' Equity Securities, or

otherwise, as applicable), then each Stock
holder hereby waives any dissenters'

rights, appraisal rights or similar right
s in connection with such Approved

'I'ransacti~n;

(iii) in the case of an Approved Transaction, 
each Stockholder shall

agree to Transfer his, her or its Shares on
 terms and conditions approved by such

Transferring Holders, which shall be on the
 same terms and conditions as such

Transferring Holders (except as permitted 
by Section 3.~~ and hereby waives

preemptive or other similar rights with respec
t to any share issuance to be effected

in connection herewith;

(iv) all Stockholders and the Corporation sh
all take all necessary and

desirable actions in connection with the consummation of the Approved

'Transaction, including the execution of s
uch agreements reasonably necessary to

(A) provide the representations, warrantie
s, indemnities, covenants, conditions,

escrow agreements and other provisions and a~reernents relating to such

Approved 'Transaction, (B) if applicable, effe
ctuate the allocation and distribution

of the aggregate consideration upon any Ap
proved Transaction as set forth below

and (C) if applicable, remove each Direc
tor from the Board; provided that any

such removal shall be effective immediatel
y prior to the closing of the Approved

Transaction and., in any event, after the requi
red vote of the Board with respect to

the Approved Transaction. The Stockhol
ders shall not be required to comply

with, and shall have no rights under, S~ct
ians 3? through 3~5 in connection with

an Approved Transaction;

(v) each Stockholder shall not deposit, and sh
all cause its Affiliates

not to deposit, except as provided in this A
greement, any Shares owned by such

Person or Affiliate in a voting trust or subje
ct any Shares to any arrangement or

agreement with respect to the voting of s
uch Shares specifically requested to do

so by the acquiring party in connection wi
th such Approved Transaction; and

(vi) if the consideration to be paid in exch
ange for the Shares in

connection with such Approved Transact
ion includes any securities and due

receipt thereof by any Stockholder woul
d require under applicable law (A) the

registration or yualiiication of such securi
ties or of any Person as a broker or

dealer or agent with respect to such sec
urities or (B} the provision to such

Stockholder of any information other t
han such information as a prudent issuer

would generally furnish in an offering ma
de solely to Accredited Investor• (a

s
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defined in SAC Rule 50
1 of Regulati~i~ D as cG

irrc;nily in ei~I4ut), the 
('c~r~i~r,itic~n

may e~use to be paid to
 any such Stocicl~older i

ii Iieu thcre;c~l; a~;4~in~t
 s~.~rrun~lvr ul'

the Sl~~res which wou
ld have othcrvvise be

en sc>lci lay such Stockholder, 
an

amount in cash equal t
o the fair market value

 cal' the secin•ities (~~s ii
etermii~cd by

the Board in its reason
able discretion) wl~iclt

 such Stc~cl:hc~lder wou
ld otl~erwis~

receive as of the date of
 the issuance of :such se

curities itt cxch~zn~c fc~r
 the Shares.

(b) The Co~•poration shal
l ~}rovide e<<ch M~ijor Stc~cl:hcalcicc with written

notice of any Approved 
Tr~►ns~~cti~n at least 10 days 

prior to ti c c:c~nsum»~ut
ian thereof.

(c) The obli~;~tians oi' th
e Stockholders to parti~•i~r,.~t~ in any Approved

Transaction pursuant 
to this ~ectic~n ~.G are subjec

t to the ~~itisl4~ctiun of the fo
llowing

conditions:

(i) the ~illc~catic~n ~u~cl distr
il~Giti~n of the a~~;re~;~►tc ~ons

ider~~tion upon

any A~apravecl '1'rG~ns~t
ction shill be done in acc

arci~~ince with tl~e Cl~
arttr, unless

the holders ~{'at least f~ 
majority c~F the Series 11

 1'rcfei•red Sto~;k eleit i
o rc;ceivc 4i

lesser• amount by writte
n notice given to the: Co

rp~i•aii~~n at Ic~ist 15 da
ys ~n•ic~r tc~

the effective date of and
 proposed. Approved Tra

nsaction;

(ii) if any Stockholders cif 
~i class of Shares ~irr ~;

ivcn an o~~tic~n as io

the form and amount of
 consideration to be rec

eived with aspect to ~
I~,~res in a

class, all holders of Sha
res of such class will be

 given the same option;

(iii} n~~ Stoekhc~l~er shG►ll he c~bli~a
~ed ~o pay more tl~~~n 

his, her or its

pro rat4~ atnocrnt cat' exl~enst;s based an t
he consiticraiicm rc:ceive:ci incurrec.l in

connU~lion with t3 consummated np~~roveci T'rans~ictirni tc> the extent Such

~~p~nses arc ir~curr~ci [
or the benc.kit o{' all St

ackhol~icrs end Zre nc~t
 othcrwis

~~rticl by tl~c Gc~rpora.tion 
or the aequiri.ng party (ex

penses incui~recl ley or
 c~cl behalf

cal' ~~ SEnckl~oldcr for hi
s, her or its sale bencii

t nc.~t b~iii~ ~onsiclere
d e:xr~nses

incurred for the benefi
t of all Stockholders);

(iv) in the event that the 
St~cl<hc~lclers arc rec~~iire~l l~~ prouicic ain~~

indemnities in connec
tion with ~► proposed Ap~~rc~v~cl 'I~r~ua5actic~

n (c.>the.r thin

indemnities an a seve
ral basis eoriecrni~~~ ~.~i

ch Stc~ekhc~ldcr'S valid 
owr~crslii~ cif'

his, her or its Shires,
 free of VIII Ill',I1S and encurnbranc~s

, ~:nforce~~bility c>1~

transaction documents
 and each St~>ckholcier's

 ~uthc»•ity, po4ver, ~~~x] 
right to enter

into and consummate ag
reements rcl~itin~; to su

ch A~~pcoveci 'Transacti
on without

viol~tinb a}~plicable law
 car any other ~~~r~eemen

t (callc:clivcly, the "5t
ockhalcl~~r

Itepresentatians")), d~c
n such liahility 1'or indc

mni(ication shall Lac s
everal and

not joint, each Stockho
lder shaEl n<~i tic liable (a) for the: Illi]CC411'itCy cal' finy

Tepl'CSCT11c1L1011 U
l• ~varr~nt}~ made by an

y c~th~r 1'ers~~n olhcr th
an the Ccn~~~oration

4ts cj~scrihe;c! t~ereir~ (e
xcept itt respcc;t c~C' ~imounts pl~ace;il in etic~~ow t~~ cover

breaches of represent
ations and warranlics b

y the C<~r~x~r~~tic~n as well 
gas the

Stockholder Representat
ions provicl~d by ~~II S

tockl7«ldcrs~ car (b) lia
r moi•e~ lhtzri

his, her or its pro rata
 amount (bt~scd can the consicice~~tian 

received) n(' uny

liability for misrepresen
tation or incle;mnity (ex

cept in respect al' tl~r. 
Stc~cichc,ld~r
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Ite~rescntations and Amy a~i~~unts placed in escrow to cover breaches of

rcpc•ese+nt~tions and warrantie
s by the Corporation as we

ll as the Stockholder

Representt~tic~us provided by a
ll Stockholders) and such lia

bility shall not exceed

the total consideration receiv
ed by such Stockholder (net

 of broker fees) from

such purchaser for his, her or it
s Shares;

(v) any representations end wzn•
anlies to be made by such S

tockholder

in connection with a proi.~aseci np~~rovk:c~ Transaction are limited to the

Stockholder Representations;

(vi) no Stockholder, other than a
ny Key Stockholder, shall he 

required

to enter into, or be bound by
, any restriction on competi

tion or solicitation or

other similar restrietiazi.

(d) Each Stocicholcier l~e:rcby gratlts an irrev~~~lalc t7roxy 
and ~ow~r of

attorney to any nominee of the 
C;c~i•p~ration (which n~ny Ue r~ 

Stockl~ic~lcier) (the: "Nominee")
 t~

tt~lcc all necessary actions and exec
ute rind ciclivi;r all d<~cuments cice:me;c! nec

c:~sary ~~nci

appropri~~te by such C'crson t
c~ effectuate the consummatio

n of ~i►iy n~pi~o~ed Transaction in

acc~~rtl~ince with this Section 3,
G ii'and c,nly i!'s~~cla Sl~ckhaid

e.a~ l~~ils to t~~kc such actions
. The

Stocl:hc~lclers hereby indemnity, ~i~l~nd end hold the; Nc~mincc hurrnless (s~:verally in

accr~rclance with their pro ra
ni share oi' die consider~~ti

on recr:ivcc) in any such nppr
ovccl

"Transaction (and not jointly and
 scvcr~Jly)) ~~~~i1l1Sl III II~1F)Ill

ty, Ic~ss or cl~m~l~e, to~,etl~cr 
with ail

reasonable costs and expenses
 {i~lcl~iding reasonable lega

l fees and C'.Y~at'T15GS~, rel~~ti
n~ to car

ai•isin~ ii•om IlS ~:.\'~l'CIS~ Qf~ t
hL proxy and power o(' ~ittarn

ey ~;rt~nteci hereby. ~i~he proxy ~tnd

power c~t~aflc~rne;y ~r~nted un
der this Section 3.G SIli1II UL iil

 f1CIC~lfilO~i lU, ~~nd shall not be 
ciecmecl

l~ su~~c:rsede car revoke:, ~.ny ot
fler ~7rtaxy granted hereunder,

 ic~cluding pursuant to Seclion
 2.1(cl~.

'T'his proxy ~jt~d ~rc~we~• c~t~ allarn
ey slYa11 nat, wittx~ut the }pri

or wi'1t1C11 C(?11S1;l11 C)I'tl~e Nom
inee, be

su~~arse:ded c>t• revokccl by any ~~rc~xy or power of ~~ttc~rne
y ~rantetl try such Stoekl~c>lder

sir~~ult4rneausly t~;rcwith or sul
~sec~ucnt 17~reio, l~icl~ party 

hereto h~rcby revokrs ~siiy ~~ncl all

pceviuuti proxies or powers ai'u
tiorney with t•e5pect to the S

h~res ~~nd sh~xll not h~rr.aiier, 
unless

t►nci until this Agreement ter►~~inates, pul•~~ort to ~r~nt or grant any
 other proxy or power of

attorney with respect to any o
f the Shares, deposit arty of

 the Shares into a vc~iing trust
 or enter

into any <<~re~n~cnt (other than 
this n~i'L'CTlllill~, ill'!'Flf1bCTllf~l7

~ 01' Ut1LI(:1'S~c1T1CIll1~ 
Wlt}1 ally I~CPson,

clii•eetly or indirectly, to vc~ie, g
rant ~►ny ~araxy nr give instt•ucticros 

wick respect to the voting o1
'

any of the Shares, in each disc,
 with res}~cci to fii~y of the rn~

itters set forth herein.

3.7 failure tc~ ncliver Shares. If any Stockholder (.a. "Requirccl `Transferor
")

becomes obligated to sell finy 
Sl~~res to one or more of t~

~c ether Stockiloldcrs ~inde;
r this

ll~reement ~f~cl fails to delive
r such Shares in accordance wi

th the terms ui'this n~rccrri4r
~t, c~~ch

~~irrcl~~,5in~ Stockholcie~• may, at
 its or their option, upon 10

 days' prior written nu~ice 
to the

C'orpo~atic~n ~~nd tt~c Required 
"Transferor, in adcliiiosi to gill 

other remc~lics it may h~vt
. send to

tl~~ Cur~~ur~itic~r~, t~~r the bcncti
t of the Required Transferor,

 the purchase price for such 
~I~arc:s as

is li~:r•cin 4~~rrilied. "fhereu{pa
nt tl~e (~orparaiicm, upon writt

en notice to the Required T
ransferor,

shill, (a) c~tnucl un its book~ th
e certificatc(s) r~{~re;senting t

he Shires Co he sold Anil (~3)
 1SSllc, in

lieu ff1C1't;OI, in the nrimG of 
such purcl~~sing Stockholder

, a new certilie~ite repre:~c~
ntin~ such

Shares, and thereupon all of the Itec~uired ~I'ra»sl~ro~-'s 1•i~hts in acid to such ;hares shall
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terminate. The Corporation shall p
ay or tender the proceeds paid by 

the purchasing Stockholder

to the Required Transferor upon sur
render of certificates for such Shar

es.

3.8 Nn C011I~iCllTl,~ f4~;1'(:',CI11C111S. No 
Stockholder shall enter into any a

greements or

arrangements of any kind with any
 Pcrsan with respect to aiay Shar

es or other Equity Securities

of the Caiporatic~n that ~rnf~ibit suc
h Stock.halder 1'rc~ni cc~mplyin~ wit

h the <~ppli~able ~~rc~visions

of this Agreement (whether or not su
ch agreements or ~rrangcme:i~ts ijr

e with c~~lier St.aciclloldcrs

or with Persons that are not party to t
his Agreement).

3.9 Con(identi~lity. Each Stockholder shall maintai
n the confidentiality of all

info~~nl~tion r4garclinb t}~e Stc~ckl~~l
cle;rs ~t~d the Corporation (includi

ng inl-orm~tic~n regarding

a~1y Pe~'tiU11 117 VVI11CI1 tI1C COi'~JC)f~1110
t7 IlOICj3, OP CQ11lGi1'1J1I~1~5 

~iC:C)tlll'111~, any invcstme:nts) ~~~cciv~
;d

Icy such Stocl.liolcfer pursuant to this nbre
emeY~t and shall use such 111~n1'tl'Iii11Q17 solely in

C{)I11ll;C1t011 WIIIl 11101UIU1'I[
l~ SUCI1 SLOC~~lOIC~C1•'s investment i

n the Corporation. Notwithstand
ing

the foregoing, each Stockholder m
ay disclose such information (a) 

to its officers, directors,

111an~3~;crs, cc»~s~~lt~~nts, attorneys a
nd f~ccc~untants so long as such 

1'crsons are adviscci of the

~c»rfidentialiiy ~~rovisions of this S
e.cti~ii 3.~) and so tang as such S

tockholder shall remain li~~blc

for any breach of this Scc:tic~n 3.~) b
y such Persc>>~, (h) as recluic~d b

y Iegal E~rc~eess, Itiw isr 4tny

~;c~vcriun~i~tFil, eiclministr~i.tivc cfr re~,ul~itory a~ithc~rity, (c) in coiinectivil with ;:iny rG~~uirecl

~.;OVl'P11C11~111~~1, i3CI11111715I1
'd'~tVt OT re~;~~l~itory lilin~; car periodic c.x~~minatiun by

 a ~;c~ver~unent~~l

regulatory authority with juriseii~:tiai
~ aver such Stackhc~lde;r Ur i~~ conn

ection wiit~ any liti~~ticx~

inv~lvir~~ such Stc~chhold~r aild the
 Corpc~ratian or another Stockholder

, (d) to the extent that the

i~itc~rincitian can be C;SCiIb~ISI]GEI vy 
3llCJl Stockholder to have been ri

ghtfully received by such

Stockholder from a third party wit
hout confidenli~ility limitations ai•

 to h~.~vc~ been rightfully in

such Stockholder's possession prior 
to the Corp~rati~i~'s cc~nvty~nee o

i'sucll inlorn~atian tc> ~uclt

Stockholder, (e} to the extent that
 the informcili~n provided E~y the t'orE~arati~~n is uth~rwisc

~;rr~rr•4illy availtit~le in the public cl
amain or (1) tc~ its nf'li(i~rtes, ~ne

rr~hcrs PIIICI ~I1411' I'l'S()t'.4t1V1;

i~~u•tners, (~;} tc7 its invesioi•s NI1C~, W1
l~i kI1G pl•ioc written ~~~prcaval ol'thc

 L3oarcl, to its prospective

invcstc~rs rind 1'ui~diia~; sources, (h) to
 a [~irsi OiTcrc~ in conneciic~t~ ~~vit

h a tr~insacti~n pu~•aur~nt to

St',C11t)11 3.3, (i) to a Co-Sale Offe
ror in connection with a cc~-sale U•ans~ctic~n pur4uant to

Se;ctic~n 3.4, and (j) solely in the cz~se
 of the Investor, (i) as rcc{aired ar 

per~~~itted tuldGr the terms

c}I'the limited partnership or other 
ar~;anizationt~l eloGcaments c~fi the Inv

estor• or its /\Piili~rtes in the

ordinary course of reporting to its e
yuityholders, (ii) Cep its investors,

 ~arc~spective inv :slurs ~tnd

funding sources ~r other intereste
:d. Persons, ~~ncl (iii) in ~onnccti

on with the )11c11'I~~llll~, cif

investment funds m~in4~~ed or advis
ed, directly a~• indirectly, by the l

nvcstc~r or its AClili~tes . ~I'c~

the extent permitted to do so, each 
Stockholder he,rehy agrees t~ noti

fy the Board in the ~vcnt cal'

any request for disclosure pursuan
t to clauses (b) and (~ above and

 authcn•izes re~~rescnt~ltives

from the Board to appear and contes
t any request for any discic~s~ir~c 

j~uT~su~int to clfauscs ~ ancJ

(~,~ above;. 'T'he ~:~aclics hereto expre
s;;ly ~icknowlcd~;c and uncicrstai~cl

 th~~( the Inveslnr i:;. 4tr~t!/or

is at'tiliatcd with, ~t }~riv~te equity l~in
cl under ~n~nagement th.it invests in

 or tic:quires eornp~inies.

Aecordin~;ly, (x) nothing 1lcrein 
shall be consi.ruecl to unlit car prevent in any i11~111t1k'1'. such

li~vestor or any of its A('{ili~ltcs f
rom investing in or acquiring (or

 considering investing in or

aequirin~} any entity, even thc~sc engaged
 in the st~mc: car rcl~it~d business as

 the Corpo~•ntion, and

(Yj no such investment or acquisiti
~i~ shill ao~~stitutc << br~aeh o1~ this 

A~rccment in G~ny rc;s~~cLt.

l~oc the E3VO1CIc1t74(: OI'doubt, 1{1L II
1VeSG01• Directors or oUsc:cvcr e;lect~d

 by the InveStc~r m~ly rrport

to the Investor information disclose
d to such Investor Directors ar c~

b~ervcr in such ctj~~city.
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ARTICLE IV

CNF"4RMATION RIGHTS

4,1 Access. The Corporation and its Subsidiaries shall affor
d to each Major

Stockholder (provided that th
e Board has not reasonably

 determined that such Major 
Stockholder

i5 a competitU~~ oi'tl~c C~rpoi•
atic~n ~~id }~rovicled Fi:irtl~er that the Invcst~r shall

 not be deemed tee

lie a competitor of the Corpor
~ttioil) cl]1C~ ilS illilf101•ized emp

loyees, cUunsel, accountan
ts and other

repre:~~~it~~tivcs, (a) f'~~II acee
:~s ai the Cor}~oration's and 

its Subsidiaries' offices and
 to true and

cc>rr~ct copies ~i' (r) all of it
s and their books of account

, rec~rcis and properties (i
ncluding the

e~rE~c~rtunity to ins~~ect its an
d Chair prancrtics at s~.ich t

imes ~s sG~eh Major ~i~cicl~~
~l~1er i11~ty

rc~i~c>n,jhly req~icsi} and (iij gi
ll dv~~~mcnts, reports fin~uic f

~l cl~rca ~~nd c~th4t• infiarmatio
n pis such

Major Stockholder may reas~~
l~iMly rcquc5t tincluciin~ piny

 intc~rmalion n~ci5seiry cc~ c
omely with

22 U.S.C. §§ 3102, 3103 an
d 3104), in each case, cluri

n~; nc~rm~il business hours ~
~nd (b) solely

with respect to the Investor, 
the opportunity to interview,

 consult with and advise an
y off cer or

director, representative, acc
ountant, and other advis

or of the Corporation or 
any of its

Subsidiaries regarding the 
Corporation's or such Subsidiary's affairs, including, withou

t

limitation and upon reasonab
le notice, the opport~inity Ya

 meet with the Chief` C xecu
tivc OS'}leer•

of the Corporation at least onc
e per fiscal year during »orm

~ll busii7c5;~ l~c~~i~•s (an~i fit it 
t11Tll: lll~il 15

reasonably acceptable to the
 Chief Executive O1'ticer ci

f the: C'or~~ca,•<itioia and the 
Inv star) rind

without any undue interrupt
ion to the business of the 

Corporation and its Subsid
iaries. The

Corporation shall not be o
bligated pursuant to this Article IV to provide access to any

infor►nation that it reasonably and 
in good faith considers to be

 a trade secret or confide
ntial

information (unless covered
 by an enforceable confiden

tiality agreement, in form 
acceptable to

the Corporation) or the discl
osure of which would adve

rsely affect the attorney-clie
nt privilege

between the Corporation and
 its counsel.

4.2 I3ud~et. Within 30 days prior to the beginning of 
each fiscal year, the

Cc~rpoc•~tion sl~~ili deliver to such Major St
ockholders (provided that file f3oarcl has nc~t

rcExson~tbly detc;rmined that. su
ch Major Stockholder is a 

conYpc:titar and a~rc~videcl fur
U~Gr th~it t)~e

Investor shall not be deeme
d to be a competitor of t

he Corporatio~a) munthly ind ar~iiu~~i

management projections (i
ncluding monthly key ~erf

o~•mance incii~acc~rs) ~rnd 
b~~cl~cts for the

Corporation and its Subsicii~i~
•ies for such fiscal period, in

 I~~r~~~, methodc~lc~~y, ~~nc1 I~v
~:l c~i~ detail

reasonably satisfactory to the 
Investor (each, a "Budget").

4.3 rinftncizl It~~arlin ~. ~1'he Gc~rporacion sh4ill deli
ver to each Major Stockho

lder

(provided that tl~e I3~a~~c1 Mils not reasont~lily deteri~i
ined th~rt such Major Stockhold

er is a

competitor of the C~~7~oratira~z
 and provided further that the

 Investor shall not be deem
ed to be a

competitor• of the Cnrj~orf~tio
n) the following:

(a) within 7 business days after t
he end of each quarter, a good

 faith estimate

of the Chief Executive Offic
er of the Corporation regard

ing the Corporation's reven
ue, grass

profit, earnings before inte
rest, t~~xes, depreciation and

 anlortiz~uion, cash balance
 and debt

balance for such peric~cl, pro
vided, howevice, that the Cor

poration will not be required
 to deliver

such estimates for the first (1
 ") qual-ter immediately foll

owing the date of this Agreem
ent;
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(b) within 20 business da
ys after the end of ea

ch month and within
 45 days

of the end of each qua
rter, (i) the consolidat

ed unaudited balance 
sheet of the Corporat

ion and

its Subsidiaries at the 
end of such reriaci, (ii

) the eonsolidat~d unau
ciiteci stfitem4nts o1'

 iiicc~~»e

and cash [laws of th
e Corporation end it

s Subsidiaries for suc
h periad, (iii) ttae un

auditccl

comparative statcmeu
ts of incan~e of the Co

rporation and its Subs
idiaries fc~r the ycaar

-to-d~tc

and the current 13ucig
ct for tl~c year-to•cl~c

e, each as of the last 
day of such peria~l; 

(iv) an

un~~udit~d schedule of
 tot~~l cxpe~~scs by ~cc~u

nt for such }period; an
d (v) the queu-tcrly re

porting

p~ic:k~igc ire cl~~ format 
cif ~xhibil ~l;

(c) wvithin 120 days ~ii=Ce:r
 the end of each fiscal

 year of the Corpor4it
ior~, (i)

the cc~nsc~lid~atcii bai~tnc
e sheet ai'thc C'orporti

tic~n and its Subsidiari
es at the end of scich

 liscal

year, tc~gethcr ~~itl~ com
parison to the cun•ent 

Budget for the year-t
o-date, (ii) the consoli

dated

statcnlents ul' inccxnL ~
~nd cash flows of the Co

rporation and its Subs
idiaries for such fiscal

 year,

together with com2~ari
son to the current Bud~;

ct l~or the year-to-date,
 and (iii) are audit repor

t of a

firm acceptable to the 
holders of a majority 

of Sec•ies A Py~ef'~rred St
ock of inde:}~enclent ce

rtified

public accountants on s
uch financial statemen

ts;

(d) to the extent the Corpo
ration is required by 

law or pursuant to the 
terms

of any outstanding inde
btedness of the Corpor

ation to prepare such
 reports, any annual 

reports,

quarterly re~c~rts and o
ther periodic reports p

ursuant to Sections 13
 or 15(d) of the Sec

urities

and L:acliang~ Act of 1934
, as amended (the "

Exchange Act"), act
ually prepared by th

e

Corporation, once filed
 by the Corporation;

(e) all written business pla
ns of the Corporation;

(fl notice of any materia
l litigation involving t

he Corporation or any
 of its

Subsidiaries; and

(g} such other informatio
n as may be requested 

by such Major Stockh
older.

All financial statement
s to he delivered un

der this Section 4.3 
shall be presented i

n

accordance with the g
ooks and records of

 the Corporation ~~nd
 shall Have been pre~

~~zrGd in

Gicc~rci~~i~ce with C,A
~11', cxce~~i 4~s e~th~rwise noted t

herci~~, ~Zncl s«hjcct to
 the absence ci!'

footn~7tes and tee ye~~r-cncl adjustments.
 At etny time ~t which the C[)I'pUT'e111011 h~~s ar~y

st~l~sidi~uic~s or eontrol
lecl nfrliate:s, all suela tin~~neial st~rtein~nls 

shell he the eonsc~lid
~tecl

financial statements o
f the Corporation and

 such Subsidiaries and,
 if required by GAAP

, such

controlled Affiliates.

4.4 'I'e~•mnatiun of Inior•
m~tio~~ Iti6hts. The cov

enants set forth in Ar
ticle IV shall

terminate and be of n
o further force or effe

ct (i) immediately bef
ore the consummatio

n of an

IPO, (ii) when the Cor
poration first become

s subject to the period
ic reporting require

ments of

Section 12(g) or 1 S(d
) of the Exchange 

Act, or (iii) upon a 
Deemed Liyuidation 

F,vent,

whichever event occur
s first.
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ARTICLE V

REGISTRATION RIGHTS

S.1 1:)e~~iand Cte~;isti•atio~~.

(a) Form S-1 1)em~ind, [i' at ~~ny time ai~er Che earlie
r of (A) five (5) years

from the date of this Agree
ment or (13) cm~ hundred ei

ghty (I 8~) d~~ys ~~fter the 
IZe~istraiion

Date, the Corporation receive
s a rcyuest ii•c~m the holder

s cal' ~~ m~ j~rity af~ the ~iitst
anclin~ 4hr►a•es

of Series A Preferred Stack (
such holders, the "Initi,~tin

~; Holders"') that the Corpo
ration lile a

Form S-1 registration state
ment with respect to c~~~tst

ancling R.e:gisirahlc Sce~u•ities of 
such

holders, and if the anticipat
ed a~~;rcgatc oi'Perin~; price

 would exceed ~E 15,~~0,4Ui~, then tl~c.

Corp~r~itian sl~~ll (i) withi~~ t
en (l0) days alter the dtiic s

uch request is ~ivcn, give noti
ce tl~ercof

(the "Dems~~ic! N~tiec") to il
l Nlajnr Stockholders c~tlicr t

han s4~eh Initia:tiiig Holders; 
and (ii) as

soon t~s practic~►bie, ~rlci in any event
 within sixty (GO) days after

 the date such request is g
iven

t7y st.ich lnili~~tin~ Holders, file a For
m S-1 registration statemen

t under the Securities Act

c;~verin~; all I~sgi:;ti•a.ble 4ec~n
•ities that the Initiating Holde

rs requested to be registere
d and any

~zdclitie~nal lZe~;istrahle Scctn•i
tie;s rr:yucsted to lac It1CILiC~G'CI in such registratio

n by any Major

Stockholder, as specified b
y n~tic~ liven by ec►ch such. Mfijo

r 5tackholder to the Corpo
ration

within twenty (20) d~lys of th
e date the Demand N~iicc i

s given, and in each case, sub
ject to the

limitation of Section 5.1(c)
 and Scctic~Ti 5,3 herein; provided

, however, that such Initi
ating

Holders may not involve this 
right more than twice.

(b) Form S-3 Dcmanci, li' at any time whe» it is eli
gible to use a Form S-3

rebistr~tiun stfit~ment, the C
'a~•p~r~ition receives a reques

t (i•~m the Initiating Holder
s that the

Cc~~-~~oratian Iil~ a 1~`r~rm S-3 re~ist~~atic~n
 statement with r~:s}~ect to outstanding Re

~istrabie

Securities cif such Stc~ckl~c~ldc~•s having; an ant
icipated tt~;brugate oi'I'ering price of at least

$5,000,4U0, then the Corpor
ate ~~u shall (i) within 1Li1 (1

 U) d~}~s after the: date such
 request is

given, dive ~► Dema~~ci Notice to al
l Major Siockholciers other t

han the Initiating Holders; 
and

(ii) ~s soon ~js pr~~ctical~lc< anc:l in any evcr~t will~
in Forty--live (45) ~i~iys aft

er the d<<te such

rec~ucst is liven by the lniti~►tin~ f Ic~lclers, Cile r~ Dorm 5-3 rcgistratic~n sta
t~mcr~t under the

Securities net u~vcring zU 
Registrable Securities re:ques

ic:cl to be included in such 
re~istr~tic~n

by the Initiating; He~lders an
d by ~~ny ether Major St.cick

holclers, ~~s s~~ecified by notic
e ~,iv4n by

each such M.~j~r Stc~ekhol
ders to the C'e~r~or~tion withi

n twenty (2O) cllys at' the
 clat.e the

Demand Notice is given, an
d in each case, subject to t

he liinilaticros oP S~etion 5
,1(c) Vinci

Se~cion S.3 herein.

(c) Notwithstanding the t'ore6oin
g obligatic~n~:, if the C'c~r~aor

ation furnishes tc7

the (nitiatiiib l lolciers rec~«
esti~7g a r~~istrftiir~n pursuant 

le> lI1iS Section 5.1 a certilic;
ate signcci

by the: Corpc~ratic>n's chiel~ex
eeutive al'ticcr staling thtit in

 the ~ooc~ ffiith.jutl~ment c,1
~th~ Bt~ard

ii w~ule~ be materially detri
mental to the Corporation and

 its stockholders fir such 
rcgi5tration

statement to either become
 effective or remain effect

ive for as long as such 
registration

statement otherwise would 
be required to remain effe

ctive, bec~iuse such action 
would (i)

materially interfere with a s
ignificant acquisition, cor~x~

r~ie reorganization, or ot
her 5itnilar

transaction involving the Cor
poratio»; {ii) require ~~remn

turc discl~surc of material 
information

that the Corparatian has a b
ona fide business purpose f

or preserving as confidenti
al; ar (iii)

render the Corporation una
ble to comply with requi

rements under the Securiti
es Act or
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L;~tCllill1bl Act; car {iv) oihe~•wisc h
e materi~illy dctrin~ental to the Corporalic~n, then tine

Corporation shall hr~vc the right tc~ d
eler taking aatian with respect to su

ch filing, sand piny time

peric>ds wi111 res~cct lc~ tiling; car efteetivene:ss th~reol' slz4t
l) be Callc;d cc~rrespondinbly, fir a

pr~ric~d cif iu~t inc~r~: t4~c~n ninety (
9f)) d~►}~s ~1~~r the request of the InitiF~ting Hol

cle►•s is given;

~~rovicl~ac(, f~~u~c~v~r•, that tl~c Gor~aratis~n may not invoke th
is right more than twice in any

iwclve (l2) mon~l~ period; ~~nc~ E~rc~vi
clecl, .%urdha~i•, that the Corporation s

hall not register any

SGCIIi'1t14'S fc~r its own ~~ec~uni ur tha
t cif tiny c~Cher stockholder during

 such ninety (t1t)} day

period other than an Excluded Registrat
ion.

(d) "the Corpor~ti~n shall not Ue; abli~
~t~ci to ePfcct, <~r' l() 1i~IC~ Illy ilCt14111 I()

sfteet, ~zny registr~tian E~ursu~~nt tc~ Se
ction S,1(a) (i) clurin~ the peri~c~1 Ch~:it

 is ninct:y (90) days

be(i~re the C'earpc~r~tic~n's ~ e~od 1:G~ith e
.stimat~ of kh~ d4itr ol'tilin~; oi~, e111C~ Gf1C

I111~; 011 a dGite that is

ime hundred ei~;hiy (1 f~0) d~~ys after 
the c;('l active rl~ite. ol; a. Cor}~oi"rltiOi1-111

111atucl re~i~tratian.

~~ru~~ic./c~cl, that the C'o~•~~c~ratic»~ is act
ively employing iu gac~~l li~ith ~o,7~m~rcially r~:~~s~~n~~hlc

tPlc~yts to cause such regi5tratic~n sl~r
t~ment to t~ccomr: efifectiv~; (ii) ~ificr

 the C(?t'~70ftllle)I'l Ilil~;

~ttccted ttivc~ (2) ~'C~1tilPrllt()IlS (JU1';iLli~i'1~ 
111 S{'.CtlQll S.I('cl); c>r (iii) if the IllJli 11111

' I IOIC~~I'S j7t'O~)()Sc

tc~ ciis~c~se c~t~ sli~res c~i' Rc6istrabl~ fi~cuc
ities that may b~ immedi~ite:ly r~~istc

:reci can I~orn~~ S-3

pursuant to ~~ regt~~~t made ~iursG~ant to
 Sr;eti~n _5,1(h~, "1'he: Cc~rEac~1•~~tion sf~G►I1 nc~t be 

nhli~;atccl tee

c;t'lc4t, ~~r tc~ ta~he clay ac;ti~~r~ tc~ e.CPcct, airy rc~i5tr~itican ~ursu~u~t to ScGtica~~ S.1(b
} d~u•in~ the

~~erit~d tlirat is sixty (CU) ci~ys l~c;lorc lllc C:'or
porc~ti~n's food (aiih estimate of tl~c~

 d~~tc c~l~ tili~l~;

Uf, and eiadin~; on 4~ dr~tc t°I~~tt is ►iinety (9~) days ai'ter the effective
 clue oi; a Corpc~ration-

initiatcd r~~;i511'f111Q11, l~t•ovicic~cl, tl~a1 ll~e; C<~rpc~r~rtic~n is tictive;ly etn~~lc~ying in gor~ci Iaith

coinrnerc;ially r~~sonablc et'Iarts 1C) Cf1
61SE SLICII rebistration st~Uement io 

l~ccc>n~e ~1~[cctive:; car

after tl~c C~P~)UCtlt!{)1] (1c15 E;(~~LC1~C) tWi) ~
7~ Cf:~ISIl'~ttlOI1S ~)1,1!'SUiIllt C

O S(:Ct1011 S.1 f b) in arty twelwe-

manii~ pccic~d. A ru~i;;tr~iCic~ii shall nc31 be counted as "~t:tected" for pur~x~ses of this

Section S.l{d) until such time pis the ~pplic~iblc registration stat
ement has been declt~red

ei'fective by the 4EC, unless the Inil
i~iting I l.olcicrs withdraw their re;r~ues

t for such registr~~tion,

elect not tci pay Lhc rc~;isU•~~tian ex~7ens
es tkiere{~or, ~~nd ii~rleit their ri~,ht to 

demand registr~ti<~n

state«i~nt j~ursuant to Secli~n 5.6, in 
which case such withdrawn re~,i,tr~►tion stat~•

ment shrill be

ct>untccl ati '`e('featcci" for p~n•}~c~scs cif th
is Section 5.1 d .

5.2 Corpc~rFltic»> ltc:~;.istration. If the: C'orpc~ration ~~ro~~c~ses to rc~,istcr piny c?f its

securities under the Securities net in
 c~nnecti<>n with the ~~ul~lic ofleriil~, 

ui'sucli sec~irities solely

f'or cash (other than iii an 11XCIllCICCI R
C~IS11'lllli111~, fhe; C;c~rp~i'~1llUll SII~III, at

 such time, promptly

give cUch Major ~touklaol~ier notice o
i' such re~isti•~itiai~, lJ~aon the request ni' e~icl~ Maj<~r

Stockhc~ltler liven wilhir~ twenty (20
) days after such notice is given by 

the C'c~rpc~ratic~n, the

Cocparatian shall, suhjec~ to the pro
visions oP Section 5.3, ctluse io be 

rc;~;istcrcd ~tll c>I' the

Rcbisti•c~l~le S~cu►•ilies tlZai e~ieh s~reh M~~jor Stc~ckhold~r ha
s requested to be in~lu~i~cl i~~ such

re~isiration. 'fhe C~r}~c~r~iion shall hive the righ
t t~ te;rmi~rite or withdi•a~v ~u~y r~~i

:+tration

initiutc;ci by ii ~incl~r t{lis Section 5.2 bel
ore t.hc e9lectivc elate of such ►•c~;isU•tition, wh

~:th~r ar n~>t

any Major Stc~ekhcalcic r hits elcrceci tc~ inclucic Registrable Securities in 
such re~,istratit~n, "I"he

expenses (other lh4~n ~cllin~ l:xpenscs
) c~[` such withdrawn re:~isU•~ilion sha

ll tae: borne by the

Cor~c~i•alior~ in accorc~~tttce with Scctic~n
 S.(~.

5.3 Underwriting; ItccJuirGnle;nls.
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(a) If, pursuant to Section 5.1, th
e Initifitin~ Ilaldci:s ii~cend to

 clistribul~ the

IZe~istr~~hle Sectiriti4s covered 
by their request by 117~ii11S of un unclerwritin~, th

ey sl~4~11 so

ticli~ise lhi; G~rpor~tion ~►s ~~ ~~art of t1~~ir reyucsi made 
pursu~~l~t to S~ctian 5,1, anci tl7c

C.'OI'(.~Ol'a:U011 SI1ttII tt1CI
lICIC SLICII ti~IOflTlfll101

1 Ill kI1C D~1111111tI N0~1G
4. 'l'he uiacicrwrite:r(s) wil

l tie

Selcefcd try the Corpor~ili~n, sub
ject only to tl~c reasonable a

pprovtil oi~ the I~olde~:s of a n
l~i,joriiy

oP the shares helc! by tJle Initiati
ng; l-Iolders. In such evcnl, tl~

e ci~llt oi'any Major Stocklial
dcr to

inclitcic s~~ch Major Stoekholde;r's l~c~;istrable Scci~rities in s~~ch rc~;isU~~►tion shall be

eonditi~nec-1 Lip~n such Major St
oel.h~lder's partieip~ition in sti

cl~ uncici•w~•itin~; ancj N~c: inc
lusic~il

~~f such M~ajo~• Stoekholtler's It
egistrfible ~ec~urities in ihE c~

ndeE~writin~; Co ll~e exicnt ~rc~vi
cled

l~ei•ein, sill Mz3jor Skockl7olders prc~posii~~ to clistribut.~ their S~CUPtUCS thruubh such

uncicrwritin~ Shall {to~;ethcr v✓itli lll~ 
C',Ql'~OI•ati~~n as provided in Se

ction S.4(e~) enter into an

unciei•wt•iiin~ agrceme,nt in customary fc~rtn with the underwriter{s) selected for such

uncicrwritin~;. N~~twith5tu11L{I11~; piny ether 
}~rnvision of this Section 5_.3, 

if the managing

~u~<:Ier~vri(ur•(s) ~icivis4(s) the 
lfiitiiatinb f-lolclers in wi~itin~; illat marketing i'~ctc~rs rec~uit•e ~~

IllllJltll!Oil 011 tI1~ IlUJ11U
~1• of Sllill'LS ll) ~L 61I1CI~Cwrittc

n, tl~cn lh~ Initi,<<ing 1 lol~l~rs s
h~(I sc~ aclvis

~~l) Ma.jcar Stockl~~IcJers that utl
7e~'W15C WOUICI b~; Ui1CIt',tWI'lCll'I

1 j)lU'Slliilli I1E:T•eto, and the nii
n~bcr of

lte~;istr~ble Securities t:l~~t may
 be ir~cl~~decl in tl~c ~.~~~dcrwri

tin~ shall bu allacatecl ~mcm~
 such

holders cif (Z.e~isirable Sec:w•itie
s, including the ]vitiating I le~Jclet•s, in propc~rlion (its n

early as

praciic~~ble) tea the nu►nber <>f Re~istr
~~bl~ Securiii~s awned by e~

iGh holder or in su~li other

~sro~~c~rti~n as Shill mutually Ue 
~igi~eed to Ley tall such seUin~ hc~

lcicrs: prllt~lGlL'lI. I"T!J}~~~~,4,1•, that 
the

I111111U(:I' U~ R('.~',l5lt'il~'11C ~~CLlI'111C-S 1lelci by ili1y ~171ttiltltl~, I tc~lder to ~l` 111C:~lIC~CC~ tll SUI:~I

iuidcrwriting shfill not k~c reduc
ed ~~nless III c~tlicr secin•ities ar

e iir~t c:niir~ly ~xcltxle d fro
m tf74

underwritinb. 1'c~ t~tGililate the a
llc~c~iion al'sl~~ar~;s in accc~rd~

ince wifh the above pi'(1V1SIC)11
3, the

t'orpor~itic~n car ti c underwritei'S
 111it}' I'nU11t) 1114 1111111I~GC vi'sh

a~•es <ill<~eated to any hc~(der 
ti, thc~

neai~cst cane I~ii.u~drec! (100) sh~re
.s.

{b} (rl cc>nnccti~n ~~vitl~ ~iTly t~('terin~ inv~lvin~ ~i
~ ~,nda•writin~, cal' sllnres ~~I~

Chc; Car}?c~r~rlion's cn~ait~tl stack 
pursiian~ tc~ 5ectic~n 5.2, tl~e Cor

po~'fllli)Il 5~1tlII 1]O~ ~~C` P(;4~1lIP
C-CI 1O

I1ICIUCIt: airy oCthe folders' Reg
istrable Sectn•itie;s in sGicl~ und~

rwriiing unless the folders ~
i.cccpl

the terms oi'the untlerw~•itin~; as
 :i~r~;ed upon faetwee:n the Co

rparatie~n ~~iad its tiniler4vritcrs,
 rave)

tlicn only in such quu<mtity as 
the uiacierwriters iyl ihcii• sale c.lisc:retion detcri~linc will nc~t

.jeoparcii~e Chr success c~1~ the 
o1'['crin~ by the Cc~r~ortition. 

lf' the tc~t~ai ~aurnhe;r of Scciiri
ties,

ine;lt.iciin~ Re};ist~~~if.~le Securiti~:s, rec~ucsted
 by SIC)CI{I1UI(~Cl'S LO be inclu

c~cd ir3 sGrcl~ o('f ring

exceeds the number u1~scGuritic
s to be sold (other than liy the 

Cc~i'4)(11'tt11011~ 1llill II1C U11(~GI'1~V
1'IlC`1•s

in their reasonable discretion de
termine is comp~ztibte; with the

 success c~C the offering, the
n the

Cor~~c~ration shill b~ r~cluired t
o include; in the offering onl

y th~~t nl~mbcr of such s~cin•i
tius,

ir~cludinb Itegistrablc~ Sec~u•ities
, which the uncic;ywriters and tl~c C'c~r~~~~r~~tion in their ~c~lr

diScrcCion determine will r7ot jeoE~ai'dire tl~e success oi' the (IIIt`t'lll~;. II~ lI1E underwriters

determine that less than all of 
the Registrable Secucilies req

uested tc~ he rc~isterc~l cyan (~r

included in such offering, then t
he Registrable Seciu~ities t1~at are

 inclucied in st.~ch ol'lering :;h
all

be all~ct~tec) ~~mc~ng such selling
 h<~ldcrs in ~n•opurtion (as nc4u•l

y as practie~ahlc) to the n~unb~
~r c>f

R~~;istrable Securities owF~ed b
y etch :telling holder on ~n a

s-convcrtccl basis car ire suc1~ 
~thcr

pro~ortio~~s ~S shall mutually tic 
abecec~ tc~ by ~tll such s~l.ling I

x~Icicrs; ~~rovic~c+c% hm~~c~i~c~r, ch
at

the number of Regisir~lUl~ Sccu
rikics held by the; Investor tc~ 

Ue included in such tanc~erw
riting

5I1c1II 1101 ~C l`~CIUGCCI 1I
11ICS5 c1IJ nt}l~)' S(:CU

PIUIti (t~(I1C:i' lllan seeiu•ities sold b
y the Car~~c~r~tic~il) are

lirst excltidecl [i•orn the underwr
iting. 'fo Iacilit~itc the; t~lloc

~~tic~n of shares in accord~~nce 
with

the above provisions, the Cor
poration or the underwriters 

may round the number of s
hams
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allocated to any ho
lder to the nearest 

one hundred (100)
 shares. Notwithst

anding the foregoi
ng,

in no event shill (
i) the number of 

Registr~t~l~ ~c~curit
ics held t}y the Mn,ior Sto

ckholders

included in the oifc~
•ing be reduced unl

ess all other securiti
es (other char sr:cru

•ities to be sold by

the C~rpnration) ar
e first entirely cxelu

deci fi•am the offer
ing, ~r (ii} the ntam

be~• c~1' Ite~istrat~l~

Secw•itics included
 in the c~t'Feri»b be r

educed below thirt
y percent (30/0) ~f't

he tot~ll ilUTll~?Ci' D~~

securities included 
in such oiferin~, un

less such off~:ring
 is the [1'O, ill Wlli<

3I1 CriSt; ll1t: S~
Iliil~

holders may be excl
uded fiirth~~r if the

 un~iea•wrilcrs make
 the determination 

described above

and no oiher stock
holder's securities

 are included in s
uch offering. For purposes of t

he

}~rc~vision in this 
Section 5.3(b). cc~nc

err~in~; apporti~mme
,li, ii~r any se:Il

in~ h~l~lcr that is a

p~irtnership, limited
 lisibility Corpc~raiion, or c~r~oratioii, this ~~artn4rs, mernhcrs,

 rc:tirc;d

partners, retirccl mt
mUers, sto~kholcJe

rs, ~tnd A('liliates ~f suci~
 holder, t)1' 1}l~ cst~ttes ~tnd

immediate gamily members o
f any such partne

rs, retir~cl partners, members
, and retired

members and any t
rusts for the be►iclit of a

ny of the forebc~in
g Persons, shall be d

eemed to be a

single "selling hold
er," and any ~ru rat

a reduction with re
spect to such "selli

ng holder" shall be

based upon tl~e; a~,gi
•e~;Ale numUcc of l

te.giat~•able Secut•iti
es owned by all Per

sons included in

such "selling," as de
fined in this sentenc

e.

(c) For purposes of s
ection 5.1, a regis

tration shall not be coun
ted as

"effected" if; as a re
sult of an exercise 

of the underwriter'
s cutl~~ac~k Provision

s in Section S.3(a).

fewer than fifty per
cent (50%) of the 

total number of Reg
istrable Securities

 U7at holcicr5 h~~v

requested to be incl
uded in such regist

ration statement are
 actually included i

n such registration.

5.4 CUbli~fitions of the;
 Carla~ratian. When

ever required under
 this Article V to e

ffect

the registration oi'a
ny I~~~;istr~iblc Secur

ities, the Cor{orati
on sh4t11, as expediti

ously pis

reasonably possible
:

(a) Prepare and file w
ith the SEC a regi

stration statement 
with respect t~

such Registrable Securities and use its commercially reasonable efforts to cause 
such

regist~•titic~n tit~rte~~r
ient to become c~'ec

tive znd, u~~o» the 
request of the holde

rs of a majority o
f

the R~gistrablc ~'ec
urities re~;ist~:rccl t

he;r4uncier, keep suc
h registration state

ment effective for a

peric>cl of up to one 
hui~c#rrd twenty (12

0) driys or, if'earlie
r, until the distribu

cic~n cc~iitcm~l~~ted

in the: registration st
atemcr~k has been c

omr~l~ied; ~u~vilicte
d, ho►~~c~~rc~r, that (i) s~.~ch

 one li~incir~cl

twenty (120) day ~~
cric~~i shall be extcn

cle:d for a period o
f time; equfll icy lI1C'. ~)Cl'I(7LJ lI1C: Il0)il~~~~

refrains, ai the re;i~uest of an und
erwriter Of C011'1f1

1U11 Stock (car eth
er securities) eel' ~I~~

Cor~t~i~~icie~n, fi•c~rn s
cllil~~ any ti~:Clll'll

lCS U7CIUCI(.`CI Itl 
SUCH Pe~;isU•at

icm, and (ii) in the c
ase ol'~~ny

rcgi5tr<<tion oC tteg
istr~~blc S~cu~~itics on I~urr~i S-.3 tll~t arc intended 

to be offered on
 a

cc~ntinu~us car dclay
eci bs~si5, suhject tc> 

cc~m~liancc: with ~ip
~lic~l~le SEC rules

, such one hundred

twenty (120) day p
eriod shall be exte

nded far iii to ~ t~t
~l E~eriod of eighte

en (18) months, if

necessary, to keep 
the registration stat

ement effective unti
l all such Registrab

le Securities are

sold;

(b) Prepare and file wi
th the SEC such am

endments and supp
lements to such

rc~ istrntion stateme
nt, ~u~d the prospec

tus used in connect
ion with such regis

tration statement,

as may be nec~ssaa•
y to corn~~ly with th

e Securities Act in 
order to enable the

 disposition of al)

s~curiti~s ccfvered b
y such registration st

atement;
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{c) rurnish to the selling holders such numbers of copies of a prospectus,

including a preliminary prospectus, as required by the Securities Act, and such other d
ocuments

as the holders may reasonably request in order to facilitate their disposition of their Regis
trable

Securities;

(d) Use its commercially reasonable efforts to register and qualify the

securities covered by such registration statement under such other securities or blue-sky 
laws of

such. jurisdictions as shall be reasonably requested by the selling holders; provided th
at the

Corporation shall not be required to qualify to da business or to file a general consent to se
rvice

of process in any such states yr jurisdictions, unless the Corporation is already subject to 
service

in such jurisdiction and except as may be required by the Securities Act;

(e) In the event of any underwritten public offering, enter into and perform

its obligations under an underwriting agreement, in usual and customary form, wit
h the

underwriters) of such offering;

(~ Use its commercially reasonable efforts to cause all such Registrable

Securities covered by such registration statement to be listed on a national securities 
exchange

or trading system and each securities exchange and trading system (if any) on which 
similar

securities issued by the Corporation are then listed;

(g) Provide a transfer agent and registrar for al] Registrable Securities

registered pursuant to this Agreement and provide a CUS1P number for all such Regis
trable

Securities, in each case not later than the effective date of such registration;

(h) Promptly make available for inspection by the selling holders, any

managing underwriters) participating in any disposition pursuant to such registration stat
ement,

and any attorney or accountant or other agent retained by any such underwriter ar select
ed by

the selling holders, all financial and other records, pertinent corporate documents, and

properties of the Corporation, and cause the Corporation's officers, directors, employ
ees, and

independent accountants to supply all information reasonably requested by any su
ch seller,

underwriter, attorney, accountant, or agent, in each case, as necessary or advisable to 
verify the

accuracy of the information in such registration statement and to conduct appropr
iate due

diligence in connection therewith;

(i) Notify each selling holder, promptly after the Corporation receives notice

thereof, of the time when such registration statement has been declared effective or a

supplement to any prospectus forming a part of such registration statement has been filed; 
and

(j) After such registration statement becomes effective, notify each selling

holder of any request by the SEC that the Corporation amend or supplement such 
registration

statement ar prospectus.

5.5 l~urr~ish lnfc~rm~tic~n. It shall be a condition precedent to the obligations of the

Corporation to take any action pursuant to this na•ticle V with respect to the Kegistrable

Securities of any selling holder that such holder shall furnish to the Corporation such 
information

regarding itself, the Registrable Securities held by it, and the intended method of dis
position of
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such securities as is
 reasonably require

d to effect the regis
tration of such Hold

er's Registrable

Securities.

5,G [?x~~enses ui' Registr
alit~n. All CXIJCIIS~S

 ~nCI1GT thtGn Scllin~;
 l:xpcnscs) inc~u•rec

l in

COT111~CL1011 with rc_
~;ist~~ations, filings, O

P C~Uii~lliC~i~It7l
lS ~)UPsuant tc~ this A

rtiGlc V, incluclin~ 
gill

rc~;istr~tion, lilin~;, €
end qu€ililic~ticm lee

s; printers' ~nc1 f~cco
unting fcc~s; l~:cs an

d disbtu~scments

ul' ce~uns41 liar the C'or~yoraticfri; aincl tl~c r~e:asonahle ('ees ~~aid cfisbur5ements,
 not tc} ezcucel

`f+5t},i)UU, af' cme cc~u
nse( for the selling 

hc~la4rs, tih~ill he l~t~r
ne 4ind ~~ti~,l by tlic Cc~rp~~r

~tiim:

~~~~tnjiclecl, 1•rc~ti~1ei~e1°, t
llt3l 1IlC COCpc~r

~~tiUaa shall not be 
required to }~4~y ft~r any exrense:5 a

l' ~tny

re~;istr~ttion ~aroceeci
in~ bu~;u~i pursuant t

c~ Secticm 5.1 if the r
cbistratic~n ccquest 

iti stiibsec~ucntly

withdrawn at the; regt►est c
~C11~~ Molders ot'a ma

jority c>l'th~ Ite~islr~
~hlc Seeuritiis tcf be 

rc,gisti:rc~1

(I11 WIIIL'Il C~1S
4 ~rl) Selling holders

 shall bear s~ich exp
enses pi•o rate l~asc

d upon the: nu.mbcr
 ul'

K~;gistc~~l~lc Secu~~iti
es Thal were to be in

ciud~d in the wii:hdr~
iwn re;~;istr~ition), unl

ess 11~e holcicrs

al' ~ ni~ijc~rity c~l'tlie R
.e~,istrable Securities

 ~~~;rce to l >rl~ it the
ir i'1~;I1~ lO i)ItC T'C~1,IS1

:1•tttion ~~.u•su~~nt

ro S~ctior~ S.1(a) Ur
 Section 5.1(x, as t

he case n~~iy be: pru
videc% .Irrr~her, that 

it; at the time of

S11C~1 Wll.~lC~l'c1W
tl~, Sl1CIl L7(?ICII',1'S SI1iiI} Il

ilV~ 1Cc1Ct1CL~ Ot~
 ~l 111fl1t'.l'lil~ f.lC

1V~PS(', CI1~111~~ 
I11 llll~ Ct)IltIIIIQ

II.

hu~iness, ur prnsp~ct
s ol.~ tl~e C'c>rp~r~~tiun 

aritiin~ ~iPter their r
eq~~e4t rind have ~~v

ithdr~~wn the

roc{uetit with reasuncIL
~I(: ~)1'Ulll(}LIlCSS AflE',1'

 ICGII'11111~ OI ~;U
CI7 IIlI01'C11i111Ut1

, then tli~ IlOICJC!'S till
illl 1lUl

he rec~uircci tc~ ~~c~y v~y v1' si~eh ex
penses iUl(J shall no

t 1c~ri-eit their right to
 emc r~~.ish•atie~n

~~ursu~:rnt tc~ S~ctiai7 5.1~ car 5ectic>i~ 5.1{x. nll ~4llir~~; 1=;x~aei~scs 
rclatin~; tU I~cgisU•~iblc

Securities re~iste:red }
~ursiiant to Lhis /1i~t

icic V shall l~~ boene
 ~ne~ }~~iid l~,y the hold

ers pro rata on

the U~~~is cal' U1e i~uin
ber ~l' Ite~;istral~lc Se

curities registered on
 their behalf.

5.7 Dclav cif liegistr
~tion. 1'~c~ holder shell hav

e ~tny right to obta
in «r seek stn

injui~etion restrt~i~~iil
g or othe:rwis~ cielGiy

i~i~; any registratiaii
 pursuant lc3 this ~-l

~;rc4mcnt as tl~e

res~►It of any conirc~versy t
h<<t miblit arise wit

h res~aecl io t17e inter
prct~~tion or in7plc~t

~ent~ttic~n cal

tn~s n~~r~~~~ v.

5.8 Indemliilic~tion. If ilil~ (Zegistr~~Ule S
ecurities are incl~ideci in a rc~

istraticm

statement under th
is nriicic V or othe

rwise in c~c>nnection 
with any rc~iSU•~itio

n of Rcgistr~~hle

Securities:

(ti) '1'c~ the extent permi
tted by la~~v, Nie Cor

p~r~iticm wil! indc;m
nify rind held

harmless each selli
ng h~lcier, ~mcl G}7e pa

rtners, n~erY~t~ers, cri'fi
cc:i•s, directors, ~lI1CI 

S1OCI:holclers of

each such holder; l
egal coun~;cl r~ncl account~int:5 foi

• c~ich :~~ich holder;
 any underwriter (a

s

defined in the Securi
ties Act) for each su

ch holder; and each 
Person, if any, who 

controls such

holder or underwriter
 within the meaning 

of the Securities Act
 or the Exchange Act

, against any

damages, atad the Co
rporation will pay t

o each such holder, 
underwriter, controll

ing Person, or

other aforementioned
 Person any legal

 or other expenses
 reasonably incurre

d thereby in

connection with inves
tigating or defendin

g any claim or procee
ding From which d

amages may

result, as such expe
nses are incurred; 

provided, however,
 that the indemnit

y agreement

contained in this Sec
tion 5.H(a) shall not

 apply to amounts pa
id in settlement of

 any such claim

or l~i•occeciing if suc
h settlement is effe

cted without ll~c can
se;nt vl' the t'OCpUCfl

l10f1, wtucl7

consent shrill not be 
unrea~onr~bly withhe

ld, nor shall the Corp
oration be liable f-ca

r any ci~imag~s

to the extent that they
 arise out c~l'or ~►re based

 upon actio~~s car omi
ssions made ire reli

ance upon

and in conformity w
ith written informat

ion furnished by o
r on behalf of any

 such holder,
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underwriter, controlling
 Person, or other aforem

entioned Person expres
sly for use in connecti

on

with such registration.

(l~) ']"o the extent permittc
ci ley law. e;~ch sc.11in~

; I~oltl~r, cv~rally tend not

jointly, will incicmnil~y
 and hold h<arinless the 

Cor~oc~ti~ri, and e~ich 
of its ciireetors, each o

f its

a1'fcers who l~c~s si~;nec~ the r~~;ist
raticm 5tiil~[11CI11, each Persa►a (ii' 

~~n~~), why C<Nl~YOIS tltc

C~rp~rt~lian within the 
mc~inii~g of the: Sc;cui•

ilies Act, (e~~l c~unsu)
 4jnc1 accouni~rlts I.'or the

Corporation, any uneier
wril~r (pis dc;fined in tl~e Securitic~ llct), ai

ry ether holder sellin
g

securities in such reSist
ration statement, and an

y conir~llin~; Pcrs~n ~1
'i1I1S/ SUCH Ut1tI~1'WCil~l~ 

nr

other holder, against an
y damages, in each case 

only t~ tl~e extent thGit s
uch clama~es clrise taut o

f

or are based upon action
s or omissions made in

 reliance ~~pon ar~ci ITl CUItI01'illtly with x~r
~ittcn

information (~~rnislaccl b
y or on behalf cal' such

 selling holder express
ly for use in connecti

on

with ~~~ich registri~tic~n;
 and each such selling

 hol~cr will pay to the 
Corporation and each o

ther

aforementioned Person
 any legal or other exp

enses reasonably incur
red thereby in connec

tion

with investigating or de
fending any claim or p

roceeding from which
 damages may result, 

as

such expenses are ineur►'GLI; p
rovided, h~~~c~ver, that

 tl~~ incicmniiy ~~~r~~~~~nc
nt c~nt~~inrcl in this

Seeiio~l 5,8(l~} shall not
 ~~ply to amounts paid 

in settlement o(' any suc
h el~ilI11 t)1' 4)1'(lCecc3in~; 

iC

such settlement is effe
cted without the cons

ent a1' the l~olcicr, wh
ich COIlSGIlI s1u:i11 nc~t h~

unreasonably withheld
; and provided further

 that in no event shal
l the aggregate amount

s

payEible 6y any holder 
by way cif ii~dcmnity 

or contrit~~ati~t~ untie• Sec
tions 5.8(b) ~t.ncl S.H(d

)

exceed the proceeds i'r
~m the oF[erii~~; received 

by such (older {net c~f'~
tny Sellinb l:xpenscs pa

id

by such holder}, except 
in the case of fraud or wi

l lii~l miscontiue~ by su
ch 1loldc~r,

(c) Promptly at'ter receipt 
by an indemnified part

y under this Scctic~n S
.K of

17(711i;L al~ khe commci~c
en~ent of any action (i

ncluding any ~c~vei•nmc
nta! action) fog• which

 a

~►arly m~iy he: eniitl~ci to inclG
m~litic~ti~~n l~e:reuncler,

 such indemnilicd party 
will, if a claim in

respect tl7~r~ol' is tc~ b
e mode against piny IIICI

~IYlflltylll~; party unclt.r
 this Section S.H, give t

he

indemnifying party notic
e of the commencemen

t thereof. The ii~cicmnil;
vin6 p~~r•ty shall have th

e

right to E~a~~ticipaie in such Diction and, t~~ the extent the indemn
ifying ~~4~rty sty eies~ir4s,

p~~rtieip~~te jointly with
 any atl~cr indernnii:y

in~ party tc~ which nati
ve laas keen liven, ~md

 tc~

i35S11117G LIl(: (~CfCI
1SE I:IICCN.UJ WItI1 

Ct)UC}SGI lllUlltd
l~y Sitll5lt1C1C>l"y l:

Cl tllf'. j)~1'llt:5; prr~vr/c~cl, 
/r.vw~c~~~c~r,

that an indemnified par
ty (together with all ot

her indemni~ecl }~~~rti~
s that ni~y he re~~resen

tcd

without conflict by one
 counsel) shall have th

e ribhi to rct~in one sep
arate counsel, ~~vith th

e fees

and expenses to be pai
d by the indemnifying

 p~irty, i('rcpre;sentation
 ol'such in~le:itiniliecl p

~u•ty

by the counsel retaine
d by the indernnifyin~

 p~irty woulc:l bc: inapprc~~~riatc clue; te
e actual ar

potential dii'l~ring inter
ests between such indcm

nilieel party and Duty c~thc-►• 
party ce~resente'cl by

such counsel in such acti
on, The failure to prom

ptly ~,ivc notiu~ to thr i
ndcninityinb n~u•ty evil)

not relieve it of any liab
ility that it may have t

c~ ~~ny inc3Gmniiieci party 
otherwise than undci• t

his

Sr:etian S.$, except to the
 extent the indemnifyin

g; pnrty is rnGttcrially ~~r
ejudiccd by such d~l~~y.

(d) To provide for just and
 ec~«it~3ble caiitributior~ 

to joint liability under
 the

Securities Act in any c
ase in which either (i)

 any J~arty othcr4vise en
titled tc~ incicmnitic~~tiun

hereunder makes a cla
im for indemnification 

p~irsuant to this Sectio
n 5.8 Uut it is .j~rdici~~l

ly

determined (by the ent
ry of a final judgment o

r deccec by a Lauri at' cc
~mpctcnt jiirisdictic3n a

nci

the expiration of tim
e to appeal or the 

denial of the last right of appeal) that
 such

indemnification may no
t be enforced in such ca

se, notwithstanding the
 fact that this Section 

.5,8

provides for indemnifi
cation in such case, or

 (ii) contribution under t
he Securities Act may 

be
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required on the part of any party hereto ter which incietnnilic:ati~~n is provided antler this

Section 5.~, cliei7, xnd in each such case, such ~~~u~ties will co~itribuie 
c~ the ab~reg~itc Ic>~ses,

claims, ci~u~na~ cs, liabilities, oi' t'XjJLT15E:5 l0 WI11CJ1 ~I1Cy I17~1y be stil~jcct (
~f'ler Lc~~~tribution From

otllcrsj iu such prc>p~rtic~i~ as is a~prc~prifii~ tc~ 1•eflect the: i°elativc fault vl' cueh cif t17~

irldc;mnil'yin~, party ane~3 ll~e indetnniliccl party in cannecfion with the si
~ttements, omis5ic~ns, or

~thcr aciic~ns thtit rc:sult~ci in such loss, claiia~, damage, liability, or expense,
 as well as to rcllect

any ether relevant equitaUle considerations, The rel~itivc lrtult of the inc
l~mnitying party and of

the indc~mt~i[icd party shell be deterrnin~d by reference to, atnung ot
her things, wlicther• the

untrue or allegedly untrue statement of a material f<~ct, or the omission o
r alle~;c~cl omission of a

material fact, relates to information supplied by the indemnifying party 
or by the indemnified

party and the pt roes' relative intent, k~zowl~:cl~;e, access to IIIIt)1't1lFil1011, and opportunity to

con•cct or preveiii such statement or omission; pr~uridc~cl, however, th~il, in ~~
ny such case, {A} no

holder will be required to contribute any amount in excess of the public 
offering price of all

such Registrable Securities offered and sold by such l~old+~r pursuant to such registration

statement, and (B) no Person guilty of fraudulent misrepresentation (
within the 111C:ii11111~ Ol

Section 11(fj of the Securities Act} will be entitled to contribution from any
 Person who was not

guilty of such fr~fi.~cl~~lent misrept~ese~ltaiian; ~nci ~~rn. victeil .~irrt/zc~r ~h~tt in uo cv4nt shr111 ~i

holder's liability rtirsu~int to this Section 5.8(x, W~1C;11 combined writli the amc~~rnts p~:iid car

~~ay~ble by such holder pursuant to Section 5.~3tb), exceed tl~e proc4eds from the offering

rec~ivecl by such halcler (net of any Selling Iixp~nses pcll(I ~}~ SlICI1 IH)ICI('.l'), 
except in tf7e case oi~

willful misconduct or fraud by such holder,

(e) Notwithstanding the fore~~ing, to the extent that the provisions on

indemnification and contribution contained in the underwriting agreement
 enicred into in

connection with the underwritten public offering are in conflict with the f
oregoing provisions,

the provisions in the underwriting agreement shall control.

(~ Unless otherwise superseded by an unde.r~vritin~; ~igr+:~ment e~itcrcd 
into

in connection with the underwritten public oFF4rin~, the oUlig~tlions vl' 
the Corpoi•ati~n iii}cl

holders under this S~ctic~n 5.8 shall survive the completio~~ c~(' ~rny c~fieriii~ a1' Re;~isir~b(c

Securities in a registration under this f1~•ticl~ V, Vinci odierwisc shall sur
vive the ccrn~in~ti~n o)'

this Agreement.

5.9 Repai•is Under Fxcl~Fm~Act. With a view to making available to the 
holders the

henelils nC Rult 1~~3 under the Securities Act ~tnci any other rule or r~~ula
tion of the SCC that

n~fiy ~t any tii~ie pc:rnzil ~~ hol~lcr to sell securities of the Corporu~ic~n to the public without

ri:~istr~itiic~~~ car pu~~suttnt to ~~ re~istr<~tian an Dorm S-3, the Corporation shall:

(a) make and keep available ~dec~uate current public in1'orii~ation, as thos
e

terms are understood and defined in Rule 144 under the Securities Act, ~►t all tir»cs after the

effective date of the registration statement filed by the Corporation for the I
P4;

(b) use commercially reasonable efforts to file with the SEC in a ti
mely

manner all reports and other documents required of the Corporation under th
e Securities Act

and the Exchange Act (at any time after the Corporation has become subje
ct to such reporting;

requirements); and
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(c) Furnish to any holder, so long as s~ich ho
lder owns any Registrable

Securities, forthwith upUi~ request (i) to the
 exici~t acccirzte, a written stateme~ic by the

C~~•por~iiic~n that it has complied with tl~e repor
ting requirements of SEC Rule; 144 (ai any ti

me

ulcer ninety (90) days after the cf~ective dat
e of the registration statement tiicd ley the

Corporation for the IPO), the Securities Act, a
nd the Exchange Act (at any time after t

he

Cot oration has become subject to such rep
orting requirc~ne;nts), ar that it q~rilifies as a

registr~~i~t whose securities may be resatd
 ~.~ursuant to C'a'm S-3 (at any ti[11C after the

Gc~r~uration so qualifies) and (ii) such othe
r inlc~i•m~tiQn as n~~y be reasonat~ly request

ed in

Availing any holder of any rule or regul~rlion 
o1' the SAC tli~tt permits the selling of any s

uch

seciiritics wilhotri registration (at any time af
ter the Corporation has became subject t

o the

reporting requirements under the Exchange pct)
 or pursuant to Form S-3 (at any time afte

r the

Corporation so qualifies to use such forrn).

5.10 I.It111lL1UO11S Otl SLIt~S~L Ul ,i31 EZG~ISII~atio~i Iti~)~ts. From and af
ter the date of this

~~reemc:•nt, the Cc~.r~~~~r~tiic~n shalt nol, wiihc~ut the ~aciar wr•
iTtcn C0115CITl Ui' the holders ol` G~

tnrljoril}' OL lI1G R.G~1Slt'A~IG Sec~n•iti~,s (inc
li.~din~; the holdc:cs of r~ ►t~~~j~rity cal' the i~~rtsc~incling

sh~trr;s ul' Sc;ries A f'referr~d Stvck), cnle;r 
i~7tc> jury a~;rceme~~t with trny halcle;r or ~~r

os~~cclive

holder of any securities of the Corporation t
lla~ allo~v SLIGII hc~lciur ~~r ~~ros2~cctivi: holder to

include such securities in any registration unles
s, under the terms of such agreement, such 

holder

or prospective holder may include such sec~u•it
ies in any such re~,istration nnly icy thy; exl~n

t that

the inclusion of such securities will not rcciuc
c the number of tl~e Registr~ible Securities 

of the

holders that are included.

5.11 "Market Siancloi'[" 11~~reemcnt.

(a) Each Stockholder hereby a~;re;~s tl~~it it will not
, wiihnul tl►c pri«r wcittcn

consent of the managing underwriter, duri
ng the p~a•iUcl CO!]llllt;l1C111~ UIl tl7t', t~~ite of the fin~~l

prnspect:u5 ~•el~tin~, iv (1) the re~istraiic~a~ by th
e Cc~rporaiian n(' i15 Cc~mnu~i~ Stack c}r a ny 

other

equity sccuriti~s under the Securities net ~r (
2) an IP(3, <~ncl cnc~in~ on tl~c date spcciiied 

ley the;

Corpor~ition ai~c1 the ~ria»agin~ uncle;rwritcr (.s
uch period not to exec~d (i) one huncirec! e

ighty

(I 80} cl~lys, ~~vhich period may be cxtcndecl
 up~r~ the request of the m<<n~~ging un~lcrlvrit

cr, to the

extent required by any FINRA rules, IQl' A11
 ~idclitional period of up to fifteen (l5) days 

if the

Corporation issues or proposes to issue an earni
ngs or other public release within fiffieen 

(15)

days of the expiration of the 180-day lockup 
period, (A) lend; offer; pledge; sell; contra

ct to

sell; sell any option or contraci to purchase; 
purchase any option or contract to sell; grant 

any

opiio~~. cigl~l, or warrant to pw•ch~sc; ~r otl~
erwisu trt~ns#cr or c~ispcysc cal: directly ar i

ndirectly,

any shares of C.'c~mmon Mock or ~~11~+ SCGUI~ities
 ~unvci•tible i»ta or c:x~rcisahle ar excl~~t

n~~able

(directly car• indirectly) (or Common St~elc held immedi
ately t3cl~rc thy; ef'I:~ctive date i~1' tl~c;

registration statement for any such offering o
r (13}enter• into ~u~y swap or atl~cr arrtin~rm

unt tl~~it

transfers to another, in whole or in part, any 
of t:h~: ccot~omic cc~ns~quences o1' own~rsh

ir o1~

such securities, whether any such transaction
 described in cl~iuse ~ or ~ above is 

to he

settled by delivery of C~Qtl1111011 SiQGk (~P UlI1Cl'
 5~441PllfCS, in c~~sh, or uti~erwisc. ~I~h~ li~i•c~oing

prc~visic~ns v1' this ~;ection 5.1 1 shill nut apply to the sale of ~~ny sh~ii•es lc~ ar7 und~rwr~it~r

~~~irsuant to un underwriting; ~~~;r~um~nt, shtitl! be
 applicable tc~ the holders only if all c~f'licci~s

 and

directors are subject to the same restrictions an
d the CorE~oraEian uses cammei'CIcIIIy fG~1SOI1

tl~~It',

efforts to obtain a similar agreement from all st
ockholders individually owning more than 

one

percent (1%) of the Corporation's outstanding C
ommon Stock (after diving effect to convers

ion
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into Common Stock of all
 outstanding Preferred St

ock). The underwriters in
 connection with

such registration are inten
ded third party beneficiar

ies of this Scctic~n 5.1 I and
 shall have the

right, power, and authority
 to enforce the provisions 

hereof as though they were
 a party hereto,

Each holder further agrees 
to execute such agreement

s as may be reasonably r
equested by the

underwriters in connectio
n with such registration th

at are consistent with this
 Section S.l 1 or

that are necessary to give 
further effect thereto. Any

 discretionary waiver or t
ermination of the

restrictions of any or all of
 such agreements by the Co

rporation or the underwrit
ers shall apply

pro rata to all holders subje
ct to such agreements, bas

ed on the number of shares
 subject to such

agreements.

(b) Tn order to enforce the f
oregoing covenants of th

is Section 5.1 i, the

Corporation may impose st
op-transfer instructions wi

th respect to the Registrabl
e Securities of

each holder (and transfere
es and assignees thereo f un

til the end of such lock-up
 period.

5.12 l~estrictians on '1'ransl~r.

(a) The Registrable Securitie
s shall not be sold, ple

dged, or otherwise

transferred, and the Corpora
tion shall not recognize an

d shall issue stop-transfer
 instructions to

its transfer agent with respe
ct to any such sale, pledg

e, or transfer, except upo
n the conditions

specified in this Section 5
.12, which conditions are

 intended to ensure comp
liance with the

provisions of the Securitie
s Act. A transferring h

older will cause any propo
sed purchaser,

pledgee, or transferee of the
 Registrable Securities held 

by such holder to agree to 
take and hold

such securities subject to th
e provisions and upon the

 conditions specified in thi
s Agreement.

(b) Each certificate or instrume
nt representing, (i} the Re

gistrable Securities

and (ii) any other securitie
s issued in respect of the R

egistrable Securities upon
 any stock split,

stock dividend, recapitaliza
tion, merger, consolidation

, or similar event, shall (un
less otherwise

permitted by the provision
s of Section 5,12~~) be sta

mped or otherwise imprinte
d with A legend

substantially in the followi
ng form;

THE SECURITIES 12EPRESENTED HEREBY HAVE BEEN

ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN

REGIS'I'ER~D UNDER 
THE SECURITIES ACT

 OF 1933. SUCH

SHARDS MAY NOT BE
 SOLD, PLEDGED, OR ̀

1'Rt~NSFERRED iN

THE ABSENCE OF 
SUCH RCGTSTRATION OR A VALID

EXrMPTION FROM T
T~E REGISTRATION A

ND PROSPECTUS

DELIVERY REQUTREMF
NTS OF SAID ACT.

1'HE SECURITIES REPRESENTED HEREBY MAY BF

TF~INSFERRED ONLY I
N ACCORDANCE WITH T

HE TERMS OI' A

CERTAIN STOCKHOLDERS' AGR
EEMENT BETWEEN THE

CORPORATION AND T
HE STOCKHOLDER, A C

OPY OF WHICH 1S

ON FILE WITH THE SE
CRETARY Or THE CORP

ORATION.

The holders consent to the
 Corporation making a nota

tion in its records and giv
ing instructions to

any transfer agent of the R
egistrable Securities in o

rder to implement the rest
rictions on transfer

set forth in this Sc:cti~n 5.1
2.
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(c) 1'he holder of each certificate repres~ntin~ 
Re~;istrabl~ Se~uriti4s, by

i1C4tG~~~ilI1CC therce>f, r~~re;es to eon•sply in all resp
ects with tl~~ ~rcnri;;icros ul' this ~cct.ic~n 5.1.2

.

Iieli~r~ any pro~x~s~d sale, plect~;e, o~• transfer 
of piny Ite~;istrable ~ec~.iriiies, unless there is i

n

et'lcct it f~~lSlfYlllc)M StY11C111E111 llil(JEl' lll(; 
S~CUI'Ii1G5 Act covering the }~r~~~c~secl tranz;~~ction

, the

hc~ldca• th~re;e>1'shai! ~;iv~ ru~tice to the Corpczra4ian
 of such holder's intention to effect such sale,

pledge, car transfer, Hach such notice shill describe the manner send 
circumstances of the

proposed sale, pleci~c, esr trar~stcr in s~ifiicient detail and, if reasonably requested 
by [he

Corporation, shall be accompanied at such hc>lcier'
s expense by either (i) a wriltcn opinion of`

legal counsel wl~o shag, ane! wizc~se le~;~l o}~iriion shall, be reasUnably satisfactory to 
the

CCQC~UTatic~n, ~lCICjPGSS~CI l0 l}1G COt'~)
QI'ill.1011, tc~ t:he effect that the proposed transac

tion may be

el7ected withc~ul re~;isir~itic~n under ttl~ Secin•iti
es t~~:(; (ii) a "no ~lCht)Il" letter t'rom the SEC

 to

the effect that the proposed sale, pledge, or 
transti;r of such Rez;istrable Securities withou

t

registr~ltion will not rc:s~~lt in ~t r~cnmrnenda~ion 
by ~i~c :~;iaff oi' ~hc tit~.c' that action he t~~h~`il VJiIII

respect ti~creio: OC ~lli~ ellly OIIIGT (:V1CIf;17C0 1'CaSO
i1f1~7Iy SiIIIS~itCl01'~' 1t) l'(}ttI15LI lQ ~

Il(; COP~)('11•alion

to the effect that the proposed s~~le:, ~ie;d~;c, car transfer• cal' iMe IZe~;isi~~al~le Sec
uriti4s may be

effected without registration under the Securities Ac
t, whereupon the holder of such Registrable

Securities steal! be entitled to sell, pledge, or trans
fer such restricted securities in accordance

wiCl~ the te;rrns ol'thc notiie liven by the holder 
to the C'~rporatic~r~. 'I'h~ Cc~rpc~rati~n will nat

require such a legal ~pini~n oi• "no action" letter (
A) in ~Itl~ ~i'~II1Si1C11Q11 111 60111~I1~it1(:~ 1V11I1 ~F';C

R~~Ic 144 c~i• (I3) in ~»y transaction ixl w}~ic;la su
ch holcie:r distrib~ite5 Kc~;isirable 5ecuritics to an

Affiliate of such holder for no consideration; pro
vided that each transferee agrees in writing to

be subject to the terms oi' this ,'cction 5.12. Ea
ch certificate or instrument evidencing such

resf.riciud securities transferred as above provided 
shall bear, except if such transfer is made

pursuant to S1: C' Rule 144, the ~ipprapriate rest
rictive legend set Forth in Section S.1? b,, except

that such certificate shall not bear such restrictiv
e lc~encl if, ll1 lI1G l)~~IT7fC711 t)I 40U11~tI IQl' SUCI1

holder and the Corporation, such legend is not req
uired in orcicr ~u est~►blish ec~mnliancc with

any provisions of the Securities Act.

5..1.3 "I'errnin~tiic~n of fte~istri~iion Ili ~!€,~ts. T'lie rigl~k of any holder to request

rc~;ista•~ttic7n car inclusion ofi Itcgisir~il~lc Securities i
n any rc~~isiratic~n pursuant to Section 5.1 or

~ectio~15.2 shell term note ii~~n tl~e e~u•liest to occ
ur of:

(a) the closing of a Deemed Liquidation Fvcnt;

(b) when all of such holder's Registrable Securities
 could be sold without

restriction under SEC Rule 144 in any three month p
eriod; and

(c) the fifth (5th) anniversary of the TPO.

ARTICLE VI

MISCELLANEOUS

6.1 Tax ̀ ['rGatmeryt of'tlic Series A Preferr4el Stock. The 
C~T~()'Piit10T1 C(lVl:11c1t1I`i ~~ncl

agrc:c:s not t<~ t€tke any uclitm, including the }~~yme.nt of any clividei~ti tU stc~cklu~ldcrs

concurrently with and t~djusiment cif the Series t1 
I'rcferr~d Stack conversicm ratio, that could

cause any such adjustments to the Series A Conversion P
rice (as defined in the Charter) pursuant

36
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to the Charter to be trea
ted as a taxable divide

nd to the recipients th
ereof pursuant to Sect

ion 305

of the Internal Revenue
 Code of l )86, as ame

nded.

6.2 `I~'crrnination. "this Ag
reement sh~jll ~tutc~~T

~atic~tlly terrnin~iie G~nd
 Ue v(' no lurthcr

force ar ci`Pcct as of ~
hc ̀ I'ern~ination Date; ~r

r~~rvide~l. /ml~~crr~rr~. tl~s~t 
(i) S~ctic~n :;.9 l~ci'Gl

0 SIl'eIII

survive tlic i~rmin~ition
 a!'this ~1~rc~:ment Vi

nci (ii) the prc3visions c
~i'ni•ticic V liercic~ sha

ll survive

the termination of this
 Agreement in connecti

on with a QIPO.

6.3 Lc;~c~ici can Stack Certit
ieates. Each certificate

 representing shares o
f capital stock

that .are subject to this
 Agreement shall bear

 a legend substantially
 in the following form.

"THE SALE, TRANSFER, ASSICrNMENT, PI.,~DGE, OR

ENCUMBRANCE O
F THE SECURITIES

 REPRESENTED BY
 THIS

CERTTFTCATE AND
 THE RIGHTS OF "

THE HOLDER OF 
SUCH

SECURITIES IN RE
SPECT 4F THE ELEC

TION Or DIRECTOR
S ARE

SUBJECT TO A S'T
'OCKHOLDERS' AG

REEMENT DATED 
AS OF

SEPTEMBER [~, 2
016, AMONG SIMP

RO HOLDINGS, INC
. AND

CERTAIN HOLDERS
 OF ITS OUTSTAN

DING CAPITAL ST
OCK.

COPIES OF SUCH AG
REEMENT MAY BE

 OBTAINED AZ' NO
 COST'

13Y WRITTEN REQU
EST MADE BY THE

 HOLDER OF RECO
RD OF

THIS CERTIFICATE
 TO THE SECRETAR

Y OF SIMPRO HOLD
INGS,

1NC."

6.4 Governing Lav✓; C'onsc►~i t
c~ Jw~isdiclion and Ve~a

uc; V✓e~iver of Jury ,l•i•ial. 
'this

Agreement shall be g
overned by and con

strued in accordance 
with the laws of the

 State of

Delaware, without giv
ing effect to any law 

or rule that would cau
se the laws of any jur

isdiction

other than the State of
 Delaware to be applie

d.

ANY ACTION OR 
PROCEEDING AGA

INST THE PARTYE
S RELATING IN

ANY WAY T4 THIS
 AGREEMENT MAY

 BE BROUGHT' AN
D ENFORCED IN T

HE

FEDEKAL OR STA
TE COURTS LOCA

TED TN WILMING
TON, DELAWARE

, TO

TH1+; EXTENT SUBJ
ECT MATTER JURI

SDICTION EXISTS
 THEREFOR, AND 

THE

PARTIES IRREVOC
ABLY SUBMIT TO

 THE JURISDICTIO
N OF SUCH COURT

S IN

RrSPECT OF ANY
 SUCH ACTION OR

 PROCEEllING. E
ACH OF THE PAR

TIES

CRREVOCABLY WA
YVE, TO THE FUL

LEST EXTENT PER
MITTED BY LAW,

 ANY

OBJECTION THA
T THEY MAY NOW 

OR HEREAFTER H
AVE TO THE LAYI

NG OF

VENUE OF ANY SU
CH ACTION OK P

ROCEEDING IN TH
E FEDERAL OR S

TATE

COURTS LOCATE
D IN WILMINGTON

, DELAWARE AND
 ANY CLAIM THAT

 ANY

SUCH ACTION OR 
PROCEEDING BRO

UGHT IN ANY SU
CH COURT HAS 

BEEN

BROUGHT IN AN
Y INCONVENIENT

 FORUM. ANY JUDGMENT 
MAY BF

ENTERED IN ANY C
OURT HAVING JUR

ISDICTION THER
EOF.

EACH OF THE PAR
TIES HERETO HE

REBY IRREVOCAB
LY WAIVES ALL

12IGHT TO TRIAL 
BY JURY IN ANY A

CTION, PROCEF,D
ING OR COUNTER

CLAIM

ARISING OUT OF OR
 RELATING TO TH

IS AGRCEMENT.
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G.5 S~vel•al~ility. ll is the c~t~sirc ant! intci~t of tiie parCies that th
e ~~rovisians ~f this

/~~;reenaent be enfczreed to tl~e lulled extent permi
ssible under the law and public policies ~ppli

ecl

in eael~ j~rrisciiction in which ei~forcemrnt is soug
ht. Accorclin~;ly, in the Event that piny provisio

n

c~l'this A~,reemcilt would be he.lci in piny JUTISCIICll
U11 i0 L?t; II1Vc1JIC~, ~~rohibited or une:n(urc~f~blc for

any rcasun, such pravisian, Fps t~ such jurisciicticm,
 shall tie inel'Fective, wiihout invalid~~tin~ the

►•cn~aining provisions c~C thi4 ~l~,re:clnent ar nl:fect.in~ the
 vatidiCy oc enti~rce~t~iliiy al' such

provisicm i~l :any other jurisdieCion. Notwithstanding the f'areboi~lg, i~ SL1GI1 }7THvision
 could be

mare narrowly drawn so pis not lie inv~lici, proli
il~itecl or unenfa•eti~hie til Sll(;I1 f ill'IStliCll011, ii

shall, as to such jurisdiction, be so narrowly 
drawn, withc~iit inv~~licl~ting chc CCilli)llllilb

provisions of this Agreement or affecting the valid
ity c~i' t:llt41'L't'.elI7lllly OI hUGII [)1'OVISIOII 111 any

other jurisdiction.

6.6 /~~si~nrnunts: SUCC(:SSOCS i3T1CI I~SS1~. Cxcept in
 connection with any Transfer of

~h~~r~s in accord£iI1CC: N'itll 11115 /~bi•cemeni, the right
s of each ~~7rty under this Abreement may not

b~ ~ssi~ned. 'I'ilis A~re~ment shill bind fulci inure to the b~;nefit of the parties and their

respective succ~sso~•s, ~~er~rnitt~.d <assigns, le~~.l reE
aresentatives and heirs.

6.7 ~m~nclmc~nts; Waivers. This Agi'~C111E:111 111i1y Ol1
Ix I~~ p1c3C~lllt',CI (>f ~lIT1t11CIetI by ~►n

instrument in writing signed by (x) the Corpo
ration, (y) the l~alcl4rs uC a m~i,jority o(' the: th

cn-

<y~ristandin~; sh~tt•4s of 5erie:s n !'relerred Stock
 ~~ncl (r) the Common Sic~ckholeler5 hc~ldin~; ~~

majority ~f the then outst~in~ling C'~rnmon Sto
ckl~t~lder Shares; pr•rn~i~lecl. that (~~} tlny such

~imcndme;nt that treats airy Stc~chholcle:r car a ~rt~up of Stockholders in a m~~nner

disp~•opc~rtion~te;ly adve~•se to the way such ~me~l
dment i~•cats any other Stockholder or a gre~up o

f

Stockholders shall require the consent of il~e dispro
pUi•ticmately adversely treatccl ~;tocichold~r ca

r

the holders of a majority of Shares held by the
 ciispropc~riic~natcly adversely al'I'ccteci group ci

f'

Stockholders (it being understood that such S
t~ckhoider ar group of Steckholciers shell not 

be

considered to be adversely and disproportiona
tely aflect~d rel~itive to tl~c lnvestc~r for this

~~ur•pc>sG merely becrl~~se a new series of 1'rclerre
d Stock was crettfie;d ar ~~ciditional shires ~f

1'rci'err~d Stuck were issued); rind (b)(i) amendm
ent to Secti<m 2.1 ~b (i){~ shall require the

consent of the Investor and (ii) amendment to ~ie
~tic~n 2. I l~..~l~ shall require the cons4nt c~t'

tlYc~

holders of a majority of the Common Stack; prc
~~~r~lc~~l, ,/i~t~l!•rG~r, that tc~ the ~xte~n~ ghat ~~ny

provision of this Agree►lient or the Cllnrl~r exprc:s5ly require:; 
~► 1}i~;hcs• stancl~ird oi' ap~rc~v~il, then

such standard shall a}~ply with respect to the timei~
clrnenl ol'such ~rc~vision. Any w~iiver of`~ii~y

~~rovisloii vl'this A~;r~c~ncnt rr;c~ucstecl b~ any party
 hereto must he granted ire arlv~~nce, in writing

by the ~~~~~~ty graniin~; s~.ich waiver. "1'he holders of a majority of all U1cn-c~utst~ui
ding Investor

Shares mtiy ~ ra»i a waiver or c'l~ct ai.~y modifica
tion or amendment on behalf of the Investo

r

and the holders of a majority of all then-outstan
ding Common Stocicl~older Shares may grant a

waiver or effect any modification or amendment
 on behalf of all Common Stoc;kl~oldGrs, and th

e

Investor, andlar the Common Stockholders, as ~ipplic
able, shall be batmd thereby, whether or not

such Stockholders shall have actually consente
d to such waiver, modification or ~tmci~dment.

Each such non-consenting Stockholder hereby 
agre~;s that zany such waiver, rnodific~ition or

amendment sa granted shall be deemed to be co
nscme;cl ~o by such ncyn-conscntin~, Stc~cl<hc>lcle

r

far purposes c~i' Section 202(b) of the Ueneral C
orpc~ratian Law al' the State ul' Ur.la~i~~~rc. 'l 

hr

Corporation shall give prompt notice of any r
zmenciment or lerinin~iticm hr;rcul~ ~r ~vaivrr

Il(:I'E'lIt1CI~1• to any party hcrc;to tl~tit slid ~ZUt consen
t in writing to sus;h c~me►ydment, termin~itiui~, ur

waiver. any amendme~~t, kermination, ~r w~uve
r e17:eeted in accordance with this Section 6,

7

shill be: Uitidin~ an ~►11 parties hereto, rcgarclless of whether an
y such party has consented thereto,
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No waivers of or exceptions to any term, condi
tion, or provision oCthis Agreement, in cir~Y o

ne or

more instances, shall be deemed to be or constr.~
~ed as a Ii.irthGr or continuing wGiiver c~l'any suc

h

term, condition, or provision.

6.8 Notices. till notices, requests, consents and other commun
ications hereunder to

~~ny p~irty sh~111 be deemed to be sut'tieient ii'coili
~iincci in a written instrttmcnt delivered in ~ci~son

or sent by telvcopy, Re1tlOtti~l~Iy—I'CCC1~1117_~(I OVCl'!]4~,}
ll C~lllier, by teleco~y, h)~ e-mail or el~ctror~ic

transmission ~pol), Uy r~~istercci car certified 
mail, relut•n receipt rcquesie~l t1T1CI ~QSlcif f: p

repF~icl.

or by any ~tlier fc~r~n agreed io by the plrties,
 aciciressed i~ such p4~rty ~t rile addre~s set 

[i~rt}~

below or su~.h other address as n ay hereaitcr be
 designated in writing by such party to the 

other

parties:
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(a) if to the Corporation, to:

simPRO Holdings, Inc.

c/o 'the simPRO Group PTY LTI)

31 McKechnie Drive

Eight Mile Plains QLD 4113, Australia

Attn: Chief Executive Officer

with a copy to:

McCarter &English, LLP

Two Tower Center Boulevard, 24th Floor

East Brunswick, New Jersey 08816

Attn: Scott M. Smedresman

Tel: (732) 867-9768

(b) if to the Tnveslor or Common Stockholders, to their respecti
ve addresses

set Earth on Annex I hereto.

All such notices, requests, consents and other communications
 shall be deemed to have

been delivered (i) in the case of personal delivery or delivery by
 telecapy, on the date of such

delivery, (ii) in the case of dispatch by nationally-recognize
d overnight courier, on the next

business day following such dispatch and (iii) in the case of m
ailing, on the third business day

after the posting thereof.

6.9 I-1~adin~s. The headings of the sections of this Agreement have 
been inserted for

convenience of reference only and shall not be deemed to be a par
t of this Agreement.

6.10 Nouns and Pronouns. Whenever the context may require, any pronouns used

herein shall include the con•csponding masculine, feminine or 
neuter forms, and the singular

form of names and pronouns shall include the plural and vice vers
a.

6.11 Entire Agrecn~~ni, This Agreement contains the entire agreement among the

parties with respect to the subject matter hereof and supe
rsedes al] prior agreements and

understa~idings with respect to such subject matter, The parties 
hereto represent and warrant that

there are no other agreements or understandings regarding any of
 the subject matter hereof other

than as set forth herein and covenant not to enter into any such 
agreements or unde►•standings

after the date hereof except pursuant to an amendment, modificat
ion or waiver of the provisions

of this Agreement,

6.12 Ag~re~tion of Shares. All Shares held or acquired by a Stockholder and its

affiliates shall be aggregated together for purposes of deter
mining the rights or obligations of a

Stockholder, or application of any restrictions to a Stockholder,
 under this Agreement, in each

instance in which such right, obligation or restriction is deter
mined by any ownership threshold.

6.13 Counte►•~~arts, 'This Agreement may be executed in any number of 
original,

facsimile, PDF or other electronically submitted counterparts, 
and each such counterpart hereof
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sha11 be deemed to be an original instrument,
 but all such counterparts together shall 

constitute

but one agreement.

(Remainder of page intentionally left blank)
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IN WITNESS WHEJtEOF, the patsies hereto have executed this Stockholders'

Agreement on the date first written above.

SIMPRO HOLDINGS, INC.

~y:_
Name; Brad C:ouper

Title: Chief Executive Officer

INVESTOR:

LEVEL EQUITY GROWTH PARTNERS 1,

L.P.

By: bevel Equity Partners (GP), LLC its general

partner

By:
Name: Benjamin Levin

Title: CEO

LEVEL FQUITY GROWTH PARTNERS lI,

L.Y.

By: Level Equity Partners (GP) I1, L.P., its general

partner

By: Level Equity Associates I7, LLC, its

general partner

Name; Benjamin Levin

Title: CEU

[Signature Page to Stockholders' Agreement] 393



R ~ F f ' ~ ~ ~

IN WITNESS WHEREOF, the parties hereto have exeouted this Stockholders'

Agreement on the date first written above.

COMMON STOCKHOLDERS;

By: _ ----
Name:
Title:

Hy: _. __ --._.
Name:
Title:

By:
Name:
Title.

Ciy:
Name:
Title:

By:
Name:
Title:

[Signature Page to Stockholders' Agreement]
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Annex I

Investor 
Investor Sha

Level Equity Growth Partners I, L.
P. I-~

Level Equity Growth Partners TI, 
L.P.

Twa Grand Central Tower

140 East 45th Street, 39`" Floor

New York, NY 10017

Telephone: 212-660-2470

e-mai 1: 1 egal@levelequity.cam

Attention: Nathan Linn, General C
ounsel

with a copy to:

Goodwin Procter LIP

The New York Times Building

620 Eighth Avenue

New York, N Y 10018

Telephone: 212-813-73$1

Facsimile: 212-355-3333

e-mail: inissan@goodwinprocter.c
om and

j greyf@goo dwinprocter. com

Attention: Ilan Nissan, Esq. and Ja
ne Crreyf, Esq.

Common Stocicholdcr 
C<~mmun tilockholrler fihares

~~ 
L-~

L_] 
[_._)

U 
[i

[_] 
~]

[_] 
U

[___]

A-1
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I+~xhibit A

Qi~artcrly Rep~~rling Package

(attached)

n- ~
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SI',1tIJIN(I SHAIrI±/(It)I/I)I~~It~•

executed by AUSTRALIAN

VrI~iICL~'TRACKING PTY LTD

ACN l38 904 024 ATF TH

REDDrN FANiTLY TRUST in

accordance with section l27 of the

Coy potations Acd 2001 (Cth) by;

Signature of Director

Name of Director (print)

Signed by STEPHEN JOHN

~3RADSHAW in the presence of;

Signature of witness

Name oi' witness (print)

Signed by GRAMME SCOTT

MCNICOLL in the presence of:

Signature of witness

Name of witness (print)

Signature of Director/Company Secretary

Name of nirector/Company Secretary (pri
nt)

Signature of Stephen ,1ahn C3radsha~v

Signature of Graemc Scott McNicoll

ao~



F 

~

F

Signed by PAUL TR~ADW~LL in the

presence of:

Signature of witness

Name of witness (print)

Signed by VAUGHAN MAT7'HEVY

MCKILLOP in the presence of:

Signature of witness

Name of witness (print)

Signed by NOLAN BRXAN LESUEUR

in the presence of:

Signature of witness

Name of witness (print)

Signatul•e of Pai~f Treadwell

Signature of Vaughan Matthew McKillo
p

................................

Signature of Nolan Brian Lesueur
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Signed by CURTIS JOHN

THOMSON in the presence of:

Signature of witness

................................

Na~~ne of witness (print)

Signed by ROBERT ANDREW

FRANCIS in the presence of:

Signature of witness

Name of witness (print)

Signed by BRADLEY C~UI'ER in the

presence of:

Signature o(' witness

Name of witness (print)

Signature of Curtis John Thomson

................................

Signature of Robert Andrew Francis

Signature of Bradley Couper
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Sign~.tl ley rtilaAN MUItIlAY

I3IGNI~;I.I, in the pres~i7c~~ ~~f:

Signature of witness

Name of witness (print)

Sigrtcci ley JOtVA`I'1-C()N .IOSI~:PH

[+:n5'CCw~ITE in tt~e pres~tic;e cif.

Signat~u•e of witness

................................

Name of witness (print)

................................

Signature of Alan MYra•ray i3ignall

Signature of Jonathon Joseph Eastga
te

410



Signed by AIMI+:F ELI7.,ABE'TH

SYMPSON ANll SCOTT

CAMPBELL SIMPSON ATF THE

SIMI'SC)N NAMILY SUPER FU1VD

in Che presence of;

................................

Signature of witness

Name of witness (print)

Si~natui•c of witness

................................

Name of witness (pant)

Signature of Aimee Elizabeth Simpson ati'

the Simpson Family Super Fund

Signature of Scott Campbell Simpson atf

the Simpson r'amily Super Fund
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Signed by VANI+SSA I~LIZAIiET'T-I

WINTL+'It AND DAVIll KNOTT ATF

THE WINTER FAMILY SUPER

FUND in the presence of:

Signature of witness

Name of witness (print)

Signature of witness

Iaiame of witness (print)

Signed by LYNELL,E HT~LLS in the

presence of:

Signature of witness

Name of witness (print)

Signature of Vanessa Elizabeth Winter atf

the Winter Family Super Fund

Signature of David Knott atf the Winter

Family Super Fund

Signature of Lynelle Hills
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Signed by I3ItAD HAL
CROW in the

presence of:

...................
.............

Signature of witness

Narne of witness (print)

Signed by DANIEL SA
NDERS in the

presence of:

Signature of witness

Marne of witness (print)

i~;ricc! Icy MARK ALFRE
D ATF T~XE

A l_,I+ IZI?.D FA M I I.,Y TRU
ST in the

presence of;

Signature of witness

Name of witness (print
)

Signature of Brad Halc
row

Signature of Danie! Sa
nders

Signature of Mark Alfr
ed atf'the Alfred

Family Trust

413



Signed by ANDREW KENNETH

CRUWC in the presence of:

Signature of witness

Name cif witness (print)

Signed by REBECCA EASTGATE

AND ,~ONATHON JOSEPH

EASTCAT~ ATF THE EASTGATE

FAMILY SUPER FUND in the

presence of:

Signature of witness

Name ~f witness (print)

Signature of witness

Name of witness (print)

Signature of Andrew Kenneth Crowe

Signattitre of Rebecca Eastgate atf the

Eastgate Famrly Super Fund

Signature of Jonathon Joseph Eastgate atf

the Eastgate Family Super Fund

~y~~



IN WITNESS WHFREUF, the 
parties

Agreement on the date first written above.

hereto have executed this Stockholders'

CO~VIMON STOCKHOLDEKS:

13y:
Name:
Title:

By:_
Name:
Title:

By:
Name:
Title:

~Y~---
Name:
Title:

RY~- --- ----- - --
Narne:
"-I~itic:
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AMENDED AND RrSTAT
~D CCRTIFICAT~ OF

 INCORP012AT10N

OF

SIMPRO HOLDINGS, IN
C.

simT'RO I-ioldings, Inc., a c
orporation organized and e

xisting under the laws of t
he State

of Delaware (the "Corporat
ion"), hereby ceirtafies as fo

llows:

A. The original Ceriif cate of
 Incorporation of the Corpo

ration was filed with t}Z
e

Secretary of State of the Stat
e of Delaware on Septembe

r l2, 201 b (the "Prior Cert
ificate").

B. This emended and Restat
ed Certificate of Incorpora

tion (the "Certificate of

Incorporation") has been 
duly authorized and adopt

ed by the Board of lli
rectors of the

Corporation (the "Board")
 and stockholders of the 

Corporation in accordance with the

provisions of Sections 242 a
nd 245 of the General Corp

oration Law of the State of
 Delaware (the

"DGCL").

C. The Prior Certificate is her
eby amended a~~d restated

 in its entirety to read as

follows:

ARTICLE I.

NAME OF CORPORATI
ON

Tlie name of the Corporation
 is simPRU Holdiligs, Tnc, 

(the "Corporation").

ARTICLE IX.

REGISTERED OFFICE

The address of the register
ed office of the Corporatio

n in the State of Delaware 
is 2711

Centerville Road, Suite 40Q, 
County of New Castle, Stat

e of llelaware 1908. "I'he 
name of its

registered agent at such addre
ss is Corporation Service C

ompany.

ARTICLE III.

PURPOSE

The purpose of the Corpora
tion is to engage in any 

lawful act or activity for
 which

corporations may be organize
d under the llGCL.

AKTICLE IV.

AUTHORIZED CAPITAL
 STOCK

Section 4.1 C_'lassc;s of Stock. The Corpor
~~tion shall be authorized t

o issue two classes

of capital stack, desi~nutecL
 respc:c:tively, as "CO1111110

11 Stc~cl<" anti "Prcierred 
Stock''. The

Corporation shall be authoriz
ed to issue a total of 2,00

0,000 shares of stack, each
 wit11 a par

value of $0.0001 per share
, of which 1,610,922 shares

 shall be designated as 
Common Stock

("Common Stocli") and 3
89,078 sha~•es shall be d

esignated as Prefera~ed Stoc
k ("Preferred

Stock"), all of which shall 
be desi~a~ated as Series A 

Convertible Participating 
Preferred Stock

(the "Series A Preferred S
tock"). 1"he number of authorize

d shares of Common St
ock or

Series A Pi•eferi-ecl Stock m
ay he i~icreased or decreas

ed (but not Uelow the nu
mber of sha~•es

MI: i 2321896Gv. I ~
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thereof then outstanding) by the aff rmativ
e vote of the holders of capital stock 

representing a

mGjjority cif the voiing ~~ower cif all the tltcn-outstanclin~; sl~ares of e~a~it~tl sicack e~(~ the

C()i'1~01'41i1i)11 e;ntitictl t~ volc; tltercc~n, iri'es
p~ctivc of the p~•ov,sions cif ti~~:t;oa, 2~

42~b)~2) ai' t1~c

DC:~t:'L., ~mic5s ~~ vc~tc c~1~ the holders of Series 
A Prelerred etc+cl< is required ~~u~:~;uant 

to the teems

ut~this Certificate cif l~acarpc~r~~tion. "I'l~erc shz
+ll Ue no cumulative voting.

Section 4.2 R.i ~hts I'rivile~ I'rcfei~ences and 1'o
wer~ a!' Scric:ti A. Prc.lerred Seoek.

The relative powers, rights, qualifications
, limitations and restrictions granted to 

or in~~posed on

the shares of Series A Preferred Stock 
are set forth below. U~aless otherwise indicated,

references to "Sections" or "Subsections"
 in this S4ction ~.2 refer to Sections an

d Subsections of

Section 4.2 of this Article tV,

(a) I~i~~icicncls. The Corporatism shall not d~:cl~ai•e, peiy a~• set aside aiay

dividends on shares of piny atl~cr class or 
Series of cai~ii~.~l stcfcl< a1' the CarJx~r•~ttioii

 unless (in

addition to the obtaining of any consents 
requirccl clsewl~ere in the C'ertiCic~te o1' 

Incorpor~tiai~)

the holders of the Series A Preferred Stock t
hen c~ctcsttmclin~; shall lust receive it C~IVIC

IGIlCI t~t1 ~;~1CI1

o~rt~tai~clit~g s}i~ire, a(' cries A I'~'eferr~cl St
ock in ~itl ~Ill1011111 Ali ~C;i151 t'.C.~U~I~ l(1 ljle ~(;l

'lL5 ~l ~)I'l~;l11~t~

Issue Price ~acr sh~~t~c (the "1'r•ef4rr~ecl Aiv
icle:nds"), less all I'~'ciei•red I)ivicleruls ~

~revic~usiy p~~ic)

4vith respect in such share. "l'he forvg~it~g rights to ~~f'(:k'.1V1: 1'rrl'crrccl Dividc~~ds shall nc~t
 be

Ci111lCilativc, ,end na right to dividends shall 
ucccue to holders of the Series A Preferre

d Stock by

reason of the fact that dividends on said sha
res ai•e n~~ decit~recl or 1~~~id. "1-'lie 1're(errecl !_)ivicicntls

sl~~a11 lie p~3yable only wlac~~, as, and if ci
cclared ley the. [3a~ird, a.ncl the C'orp~~•at:iou 

s}~~11 be under

no c~bli~~~tic~u to pa~~ such 1'reicrrc~d IJiv
iclends. Thereai'ter the Corporation s1~a11 n

c7i clecl~t•e, ~~ay

car ce;t aside any ciividencls ern shares of auy 
other el~iss car Series of capital Stock of tll

t'or~ac~ratian unless (in ~~cidition t~ the 
obtaining of any consents required else

where in the

C'r-rtilicate c~i' Ine~~rpt~ration) the Itolc~ers c~i
' Che Series A Prefe:rrc:ci Stock then outs<

<uxling steal!

first receive a dividend on each outstanding 
share of Series A Preferred Stock, in an 

amount at

Icasi eyu ~l to (i} in the case of a diviclenc
i on Common Stock or any class or S

eries that is

ec~r►vertihle into Cc~mn~c~n Stock., that dividend ~~e
r share: of Series ~ P~•ei'errc:cl Stocl< as wo

uld

e~~~.~~il the {~rod~~et of (/1) the dividct~ct ~~~
iyahle: on e~~ch sli~~re of such class or Series

 cic:terminec~, if

~~p~~lic~tble, as if all sl~~res o1~ such class; ai•
 Series had been converted into Comm

on Stock and

(I3) the nui~~l~er al~shau•<;;+ cai~C'ammon Stock 
issi.~able upon conversion ot'a share of'sucl

~ Series n

1'r~Ccrrecl Slock, in c~ich c,►se calcul.tted on the record
 date for determination of~ l~o{cie~•s entitl

ed

to receive such divicicncl or (ii) in the ca
se of a dividend on any class oi• Series

 that is not

convei~~il~le into Coi»mon Stock, at a rate p
er share of such Series A Preferred Stoc

k determined

laj~ ~_n~ ~lividin~; rtes amou»t of the dividend 
p~iy~ible on each share of such class or S

eries of

c.i~,ital stock ley the c~ri~it~~~l issuance pri
ce of such class or Series of capital stoc

k (subject to

a}~prc~~~ri~lte adjustnie~:iit in the: evc;nt of any 
stock dividend, stock split, combination 

or other

similar rc:c~i~~it~~li~atie>» with respec~t to such
 class nr Series) and (l3) multiJ~lying such

 ii•,~ction by

u~~ 2117111U111 CC~l1i1J lU tI1C Series ~l C)i•i~;inal 
Issue Price; provi~frr~ that. it~ the ('orpc~rr

ati~,n d~clru•es,

~~iys nr sets usicle. on tine st»7ic: date. ~ c
liviclend ot7 sh~~res oi~ n~e,re lhar~ o~~e cl

ass car Series of

ca~~il.~l stc~ek cif' rtes Corporation, the divide
nd ~~ciy,ihl~ to the: Itc~lders oC Series /~ I

're:Ferrecl Stuck

pursu~~nt !v thi:: section ~~.2 a, shall b~ calculcttcd litlse.:~l upon rtes divicfcncl ~~n the rl~tss car

Se;ric:s ~~f c~.~pital stc~ci: that w«ulcl result 
in the: I~i~l~est S~~ri~s A I'r~:l~rreel Ste~cl<

 dividenci. `1'h~
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"Series A Original l:,sue Price
" shall 111t:1i1 `6[_ ~~ ~~er sh~~rr (the "tic {-ies A Orig

in:~l issue

Pa•iee"}. 7'f~e Series A Ori~;in~~l Issue:
 Yriee shill l~~ subject to .~~,~~r

c~}~riaie ,~cljustmcn[ in the event

of any stock diviclerul, sloe!: s~~lit
, GOI]llli11SC1O11 car usher simi}ar 

~•~~capitalit<ltir~n with respc:ct to

tllc Sea'ics /~ Yi•e(crreel Stoclti. II ~Il i1Cl)' fllllt. CIIVICIGIIC{S l
l1i;il ))~lyalal~ ~~~ith res~.~~ct tt~ the 5

eri4s 11

Preferred Stocl: c~ii7not be paid in
 Lull, such E~~iyment will tie distrit~utcd ratrtibly t~nu7n~ the

hol~er•s of Seric;s A 1're['erred Stoc
k b~is~d upon tt~e ~ig~rcgatc divi

d~r~ds ~,~~y~1~7IC: 017 SUc;I1 S{l~l'(':S

of Series A Preferred Stock.

(b) I=ic~uic~~ition, Dissolution or Wi~~d
ii~~U~; C'ert~~in Mers~crs, Cons~li

d~rti.ons

and nisei Sales.

(i) 1'rcfere.►}ti~l Pa mei~t:~ to 1-Ic~lt~ers t~l' Series t~ Pr
efcrrec~ Stock. In

the event of any voluntary or in
voluntary liquidation, dissoluti

on or winding up of the

Corporation or Deemed Liquidati
on Event, the holders of shares 

of Series A Preferred

Stock then outstanding shall be e
ntitled to be paid out of the asse

ts of the Corporation

available for distribution to its st
ockholders before any payment

 shall be made to the

holders of Common Stock by r
eason of their ownership there

of, with respect to each

share of Series A P~•eferred Stocic 
held by such stockholder, the su

m of (i) an amount per

share equal to the Series A Origi
nal Issue Price, plus any dividen

ds declared but unpaid

thereon leas any Preferred Divi
dends previously paid thereon 

and {ia) thereafter, such

amount per share as would laave b
een payable pursuant to SectiUn 4

.2[b,~: ii .below had al]

shares of Series A Preferred St
ock been converted into Com

mon Stock pursuant to

Section 4.2(d) immediately prior t
o such liquidation, dissolution

, winding up of the

Corporation or Deemed Liquidation Event (collectively, the "Full 
Participation

Preference"), z~rovided that in 
the event that (A) the amoun

t equal to the Ful]

Participation Preference is greate
r than (B) three (3) times the S

eries A Original Issue

Price less any Preferred Dividends 
previously paid on such stares 

of Series A Preferred

Stock, then the holders of shares 
of Series A Preferred Stock then

 outstanding shall be

paid an amount per share of se~•ie
s A Preferred Stock equal to th

e greater of (i) three (3)

tunes the Series t1 Original Iss
ue Price less any Preferred Di

vidends previously paid

thereon, and (ii) such amount as 
would have been payable pursua

nt to Scctic>n 4.2~ ii

below with respect to such shires
 of Series A Preferred Stack h

ad all such shares of

Series A Preferred Stock been co
nverted i~ito Common Stock pur

suant to Section 4.2(cl~

immediately prior to such lic~ui
d~tion, dissolution, winding up 

of the Corporation or

Deemed I,ic~uidation Event. If' upon any such liquidation, dis
solution or winding up of

the Corporation or Deemed Lic~uici
ation Event, the assets of the Cor

poration available for

distribution to its stockholders s
hall be insufficient to pay the 

holders of shares of

Series A Prefen~ed Stock the 
fill amount to which they shal

l be entitled under this

5ubsectian ~.2{b)(i~, the folders 
of shares of Series A Preferred S

tock shZil share ratably

in any distribution of the assets 
available for distribution in prop

ortion to the respective

amounts which would otherwise 
be payable in respect ~f the sI~are

s held by them upon

such distribution if all amounts p
ayable on or with respect to su

ch shares were paid in

full. The aggregate amount which a ho
lder of a share of Series A Pre

ferred Stock is

~ N"i'D: AU$102.8072 to be filled in
 United State Dollars at the Exch

ange hate an the Closing Date 
(as such terms

are defined in the Pw~chase Agreem
ent).

Ml.' 12321 ~9GGv 10
419



entitled to receive under this 
S~ibsection 4,2(l~~(i~, is

 hereinafter referred 
to as the

"Series A Liquidation
 Amount."

(ii} Distrib~~tion of Re~n~~in
in~; Assets. Jia tJie ev~ni ol'~sny vol

unt~.iry or

1t1~~C)Illlltary ligtiid.ition, dissolutiU
n oz• winding yip ~f the C'aa•pUrfatio» or D4c:i~~~cl

I.ic~uid4ition I vcnt, afie
~• the ~~ayn~c~~~t of ~~1! prei

i:rential amc~uni5 recj~.
iirecl to be j~G~id to tl~

}tolcicr5 of tih~irEs of Sc
~•ie s !\ Preferred Stack

, the reinaizling assets
 of the Corporation

available for distl•ibut
ion to its stockholders

 shall be distributed 
among; the holders of

shares of Common Sto
ck, pro-rata based on t

he number of shares 
held by each such

holder.

(iii) Uecmeci Lic~~~iclation L've
nts.

(1} Deiii~iti~n. Each of the followi
ng events shall be

considered a "Deemed
 Liquidation Event" u

nless the holders of a
 majority of the

outstanding shares o1~ 
Series A Preferred St

ock (the "Requisite t
ie~l~icrs"), voting

cxclu5ivcly and as a s
eparate class, elect ot

herwise by wrikten 
notice sent to the

Cc~~•~x}rati~~n at least dive
 (S) days prior to the ef

fective date of any su
ch event:

(A) a i~ierger, rGc~r~;<1111Ic`ttlO
il 01' (:OI1St)IIC~i11.1011 IIl ~'VI11CI1

(x) the Cc~rpocatiai~ is a
 cot~stituca~t party or (y

) a subsidiary cal' ~I~c Co
rE~oratian is

a constituent party and 
the Cocp~c~siion issues

 shores cif its c~rpit7l st
ock ~~~n:su~int

to such merger or con
solidation, except an

y such nnerger, reorg
anization or

consolidation involvin
g the Corporation or a

 subsidiary in which 
the shares of

cEipit~a) suck oi' the C'o
r~~or~lU('f[7 Olil5l~ilCllll~ 

iii»~~ediately prior tc~
 : uch rncr~~r,

rcor~;anizalie>n c.~c a~nsc~liclaiion cc~ntin
ttc: to rcpcesent, car ir

e converted into or

exchan~;cd for sl~<<res 
of cupit~~l stc~c;k i1~sYc re

prc~ent, 1111111t'C11~11C.Iy I
(1~I(~4V111~ tiLICII

merger, reor~,~anirati~
n or ctaaisolitl~ition, a 

majority, by v~ating ~~owcr, ~f th
e

c~}~ital stock of (a) the s
urviving ar resulting; c~

rpor~tic~n; ~r {h) if t}~~
 surviving ~7r

resultin~; corporation is a wholly owned 
subsidiary of anothe

r corporati~~n

immediately following
 such merger, rcc~r~tin

ization or consolidatio
n, the parent

corporation of such surv
iving or resulting corpor

ation;

(f3) il~~ sale, le~isc, transfer
•, exclu:~;ive (IC(',Il`iC or c~the~•

t{!.i(JCISIU(l1'1, IIl it titll~~e lfflllSFlCtlU11 Ol' S{:1'1(;S Uf 1'GI~11~C~ li'i1I15~1Ct1t~175, ~}Y (~1~

Corporation or f~ny st
ibsicliary ol~ the Carj~o~

~ation c~(' gill cn~ sut~stantially ~~1) tl~e

assets t~f the C~n-~~nc~iti~u .~nel its subsid
iaries i~~l<~~~ ~~s a whale, car the sal

e car

clispc~sitiai~ (whctller 
by ~i~~a~~er, eonsc~lidation 

c~~• othe:rwise) c~i' one 
or rtu~rc

subsidiaries ~f the C'c►i•~nral
icm if subtit~nticilly all c.~l~ the

: assets e~l'the ('c~r~~c>r~iti
or~

and its subsidiaries take
n as a whole are held 

by such sub~;idi~r~~y or
 subsi~li~irics,

except where such sale
, lease, transfer, exclus

ive license car other clis
~~e>sitiun is tea

a wholly owned subsidi
ary of the Corporation; 

or

(C) (i) the sale or transfer 
of the outstanding sha

res oi'

ca~~ital stncl: of th4 Cc>rp
or;ll1011. (I1~ 1Jl(: 15SU~I

lCC C~I~ Sllill'C:S C)P
 Ccl~7llal stack by the

C'orEx~r~ition (other tht~n capital raising tr~~nsaciion5 not resultin~~ in any

cli:;trihutie~i~s to st~ekhu
lci~rs) c.~r (iii) any ot

her tran~;actic~n e>r series nl' rcl~it~d

M[[I 232139GGv It)
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transactions, in each case unde
r circumstances in which both (

A) the holders of

file voting }?owei~ of ~utsta,7cling 
capital sack of the Corporat

ion, immecli~itely

prior to such tr~nsactian, c~wi~ le
ss than 5O`~/o in voting; power o

f the uutst~~nding

capital stock of the Corpc~i•atic~n i
mmediritely lc~llowing such tr

ansaction and (B)

the Cor~or~tion, any s~ibsidi~~i°y c
if the Corporltion, or any Folder

s of capital stock

of the Corporation receive procee
ds in connection therewith.

1n•uwicl~~~l, {~r~yi~cavc~~, th~rt t}~e following; transactions sh~
iU nc~t b~ ilecmccl t~~ bt a Decmecl

I.,itiuidatic~n I vei~tt: (1) U•ansfers oi~ eq~~ity s
ecurities to /~(~iili~ltes that ~e~n

stitute ~~ l'e►•►nittecl

'1'rznsfer, as each 5UCI1 capitali
zed term in this suf~clause: {I) i

s ciclin~~ci i❑ the S10GItIltIIlIC1'S'

Agre;erne~~t, d;rteci on or ~ibc~ut t1
1c liJin~, ~l~~te; (the '`Staekti~l~lei~s

 A~ rt~ement"), (2} transfers cs1'

cgl~ity secu~-itics to any trusts Fo
r the benciii f~1' ~~ stockhr+►tier ~»• such StUCI~IlUICII;I'~5 family

members formed for bUna fide est~r
te }~lu~~nin~ purposes or (3) ~l Lf

ilI1S~CIlnll, the soli pw'pose oi'

which is to change the state of the
 Corporation's 1or~n~tian or 'to 

create: a holding cam+~a~~y that

will be owned in substantially th
e same proportions by the holder

s of the Corporation's capital

securities immediately prior to suc
h transaction.

(2) I;ffertin~~ a Deemed (..~ic~cl~~tiun
 Event.

(A) The Corporation shall nvt have 
the power to effect a

Deemed Liquidation Eveiii referr
ed to in Suhsr:cti~n4.2 b iii 1 A x, unless

t'lic agreement or }plan ~I' mea•g~r, rc.nrg~inizati~n or cc~nsofida.tion for such

tr~►nsactic~n ~~rovides t17zt fhe ce»~siciGration p~ryable t
o tl~e stoekhc~lders of i}ye

Garpoc~ition shell be ~~llocat~il an~c~~1~; the holders of ca~~ita! suck of t
he

CarE.~oratic~f~ in .icrordGu~ce with 5~i
bscctioi~s_f~2[b~~i~ and 4_2~ ii 

.

(B) In the event of a Deemed Liquid
ation Event referred

to in SLI~SC(:11vI1 ~t.2(I~}.viii (1)(11)(v~, 
~1~251~ iii).~~1~), 4~2~) iii ~l,~~ii;~ 

or

~~2.(l~ iiij~{C iii , if the Corporation does 
nni elTect a cliss~,lutic~n of the

Corporation under the DGCL
 within ninety (90) days after such 

Deemed

Liquidation Event, then (i} the 
Cc~E~~7oration shall send a written

 notice to each

Folder of shares of Sez•ies A Prefe
rred Stock na later than the nin

etieth (90°i} day

alter the Ucemecl Liquidation Live
t~i ~ulvising such hr~ldc;rs of the

ir ri£;ht (ttitid the

rc;quiremenls to he rnet tc~ secure s
uch right) Iaursu~~nt tc~ the ie~ms 

ol~ tl~c i~illowin~

cl~~use (ii) t~ require the i-cdempt
ian of such sh i►•es o1' S~ri~~s A I'rcJerrc

d Stock

and (ii) if the Renuisite Holders so
 request in a written instrwt~ent

 delivered to the

Curpor~~tic~n not leer t(1an nn~ 
hundre;~l twenty (120) days afte

r such Deemed

Liquiclaiioi~ C~vcnt, the Cor~~oi~a
tic~n shy-ill use the consideration 

received by the

Cc~rpor~itiun (or such C)ce:m4d l
;ic~iiidation Event (net of any r

etained liabilities

~~ssf~ciated with the assets sold i~r
 tcci~~n~lc~~y licensed, as dc~~rnlin

cd in good laith

by the 13oarci), together with any o
ther assess of the Corporation l

egally avail,.ihlc

for disiributiun to its stockhulclers (tYie "Availab
le Proceeds"), on the one

hundred fiftieth {150 x̀') day after such Deemed I.ic~ui
datio~l Event, to redeem all

outstanding shares of Series A Yr
ef'erred Stock at 1 price per sh

are ec~ua) to the

Series A Liquidation Amount.
 Notwithstanding the foregoing, 

in the event oi' a

redemption pursuant to the prec
eding sentence, if the Available 

Proceeds are loot

sufficient to redeem all outstanding shares of Series 
A Preferred Stock, the

M11 232139GGv.1t1
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Corporation shall ratably redeem each holder's shares of Se
ries A Preferred Stock

to the fullest exteni of such Available Proceeds, and shall
 redeem the remaining

shares as soon as it may lawfully do so under Delaware law governing;

distributions to siockho(ders. Prior to the distribution or
 redemption provided for

in this S~.ibsectic~n 4.2(~)(iii)(2)tT3), the Corporation shall 
not expend or dissipate

the consideration received for sucl~ Deemed Liquidation Event, except to

discharge expenses incut•red in connection with such Deeme
d Liquidation Event

or in the ordinary course of business.

(3) r\Il~cation of Lscr~w and Cc~ntin~ent Considerati~r~. In

the eveni of a Deemed Liquidation Event, if any portion of t
he consideration payable

to the stockholders of the Corporation is placed iiato e
scrow and/or is payable to the

stockholders of the Corporation subject to contingencie
s, the definitive agreement

governing such Deemed Liquidation Event shall provide 
that (a) the portion of such

consideration that is riot placed in escrow anti not subject 
to any contingeiacies (the

"Initial Consideration"} shall be allocated among the holde
rs of capital stock of the

Corporation in accordance with Subsc~;tions 4.2(l~Z~i,~ and 4
~2 U ii~ above as if the

Initial Consideration were the only consideration payable 
in connection with such

Deemed Liquidation Event and (b) any additional con
sideration which becomes

payable to the stockholders of the Corporation upon release from escrow or

satisfaction of contingencies shall Ue allocated among the ho
lders of capital stock of

the Corporation in accordance with ~~.~Usectit>izs ~.2(~~)(i
~ and ~1.2(l~) ii after taking

into account the previous payment of the Initial Conside
ration as part of the same

transaction.

(iv) l~istributic~n ot_Non-~t<ack Cc~~lsicler~~tican. The amount deemed

paid or distributed to the holders of capital stock of the 
Corporation upon any such

Deemed Liquidation Event, dividend or redemption shall he
 the cash or the value of the

property, rights or securities paid or distributed to such holders 
by the Corporation or the

acquiring person, firm or other entity. The value of such p
roperty, rights ox' securities

shall be determined in good faith by the Board, including the 
approval of the Series A

Directors oz~ the approval of the Requisite Holders if the Se~•ie
s A Directors are deemed to

be interested parties in such determination.

(c) Voting; fZighcs.

(i) Genert~l. On any matter presented to the stockholders of the

Corporation for their action or consideration at any meet
ing of stockholders of the

Corporation (or by written consent of stockholders in lieu 
of meeting), each holder of

outstanding shares of Series A Preferred Stock shall be ent
itled to cast the number oi~

votes equal to the number of whole shares of Common Sto
ck into which the shares of

Series A Preferred Stock held by such holder sre convertible 
as of the record date for

determining stockholders entitled to vote an such matter. Ex
cept as provided by law or

by the rather pi•ovisi<~i~s ol'this Certificate of'Incorpoi•ation, hold
ers of Series A Preferred

~te~ck shall vote t~geth~r with the he~lcl~~rs o1'Common Stock a
s a single class.
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(ii) F~ic~~ci~rii of L)irectors. The holders of re
cord of the shares of Series

A Preicrred Stock shall be entitled to ele
ct two (2) directQi•s of the Corpc~r~~tion; 

proviciccl.

however, that on the fix•st date following 
the Series A Original Issue Date on wh

ich such

holders hold less than 50% of the shares 
of Series A Prefen~ed Stock held by the

m on the

Series A Uci~inal Issue DAtc (subject to 
~~~~propr•iate adjustment in the event of 1n

y stock

dividend, stock split, coml~in~tion, or ofh
er similar r•ec~~~,italization with respe

ct to the

Series A Preferred Stock), such holde
rs of shares of Series A Preferred Stock

 shall be

entitled to elect only c~z~e; (1) director of t
he C~r~~oratic~n (such one (l) or two (2)

 directors

then in office, the "Series A Directors"). 
In <~~lcliti~~n, the holde~•s of record of the

 sfl~res

of ('c~nu~~on Stock, voting exclusivel~~ and
 as a se:~.~ar~ite class, shall be entitl~cl 

to elect

Iow• (~) directors of the C~rray~tion. any
 director elected as provided in this p

aragraph

may tai removed without cause by, and onl
y Uy, the affirm~it ve vote ot'thc Holde

rs of the

sl~ares of ~l~e class ~r series of capital 
stocJ{ entitled tv elect such dircctrn~ or d

irectors,

given either nt ~t special i~~ectin}; of such s~tockl~olclei•5 
el~uly c~lleci fc~r t17at purpose c~~r

pt.ii•su~~nt tc~ a written cc~nsc~tt of stockllc~lders, I(' t1~e h«Id~:i•s of sh~ire:s <~.f Series ,~

1'rcicrred S:taek ~r C:u~ninun Stack, as the e
~sc may bc, ~i31I l(7 EII.G~ 21 StIIIiCIl:11t IlUl11Y

~~P O~

directors to fill all directorships for wh
ich tl~cy are entitled to elect directors,

 voting;

exclusively ~lflC~ ,~s ~ SC'.~1tii'iltC class, ~llll'ti111111 to [hc firsl IwU scntene~~ of~ ibis

~,.'iU~7tiCC1101J ~~.~~ it ll7l:i1 oily CI1fL''L'1Q1'SI11~ IIOI S~ fl~~t'.C~ S~lii~~ !'4t11~1111 V..IG(lill 111711 Stl~:~l

time as the Iu~iders c:~l~ the Se.rics A. Prefer
red Stock or Cam►~ioi~ Stack, as the case mGiy

be, elect a person to fill such directorshi
p by vote a~• wz•ittet~ cot~scnt in lieu cif a m

cctii7~;

and nn such directorship may be filled by 
stockholders of the Corporation other t

han by

the stockholders of the Corporation that 
are entitled to elect a person to fill such

directorship, voting exclusively and as a 
separate cl~iss. The holdexs of record o

f the

shires of Common Stock ~~~ti of any othe
r class or series of voti~~g stock (includi

ng the

Series A Preferred Stock), voting tageil~c
r as a single class on an its canvcrt~cl basi

s, shall

he entitled to e{ect the balance of the total 
number of directors of the Corporation. 

At any

meeting held f'or the ~~ui•~~ose of electing ~
 c.iii•ectc~r, the presence in per~sc~n car by p

roxy ai'

the hulclers of a majority of the outst.incii
n~; sh~u•es of the clt~ss or sGrics entitled

 to elect

such director shall constitute a quorum f
or the ~xn-~~osc cal' CICCIIII~ ~liCll CIIfCGIII]'. I',sCC'~~l

as otherwise provided in this Subsection 
~~.2~(ii), a v~~cancy in any clirectc~rshi~~ 

(ill~~l by

the holders of any class or series shall be 
fillicl only by vote or written consent in 

li4u oi~ a

meeiin~; of ih~ hc.~l~icrs Uf si.~ch class car 
series o~' by cuiy rentainin~; director ar di

rectc~r:~;

el~ctecl by the holcicrs al~ such class or ser
ies pur~;u<~nl tc~ this SuUsection 4.2(c)(

ii). "f'hr

~11'f;SC13CC C)I'z~t least one oi'tl~e Series A l
lirc,eto~:5 is rec~uircd tc~ constitute ~~ q~.u~ru

in of the

13c~ard at Finy mcetin~ thercc>:t; j~rc~vicicd, 
l~~wcver, tli~~1 tl7e fc~r~:~oin~; requircine~

lt shall

not apply if the Series A Directors (i) wa
ive such requirement or (ia) fail to atteaid

 two (2)

consecutive meetings of the Board.

(iii) Series n Preicrrcd Stock. T'rc~tective Pro
visic~ils. At any time when

shares of Series A Preferred Stock are ou
tstandixig, the Corporation shall not, 

either

directly or indirectly by amendment, me
rger, consolidation or otherwise, do a

ny of the

following without (in addition to any ot
her vote required by law or the Certif

icate of

Incorpo~•aiion) the written consent oz• af
frm~tive vote of the Requisite Holders, 

given in

writing or by vote at a meeting, consen
ting or voting (as the case may be),

 voting

exclusively and as ~ separate class, and a
ny such act or tra~Isaction entered into w

ithout

such consent or vote shall be mill and void
 crb initio, and of no tierce or effect:
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(l) liquidate, dissolve or win
d-up the business and aff

airs of

the Corporation, effect any
 merger or consolidation

 or any other Deemed Li
quidation

went, or consent to any 
of the foregoing;

(2) amend, alter or repeal a
ny provision of the Certif

icate of

Incorporation or Bylaws
 of the Corporation in a

 manner that adversely 
affects the

powers, preferences or ri
ghts of the holders of Ser

ies A Preferred Stock, o
r waive any

rights of the holders of Ser
ies A Preferred Stock;

(3) amend, change, waive o
r alter any rights, prefere

nces or

privileges of, or re-price
 the conversion price of 

(other than pursuant to a~
~ti-dilution

provisions of Suhsection 4
.?(c~}(ivy), any shares of S

eries A I'referrec~ Stock;

{4) create, or authorize the
 creation of, or issue, or

 obligate

itself to issue, shares of a
ny additional class or ser

ies of capital stock, whet
her or not

such class or series ranks
 junior to, senior to or pa

rt passu with the Series 
A Prefen•ed

Stock with respect to t
he distribution of assets

 on the liquidation, dis
solution or

winding up of the Corpor
ation, the payment of div

idends and rights of re
demption, or

issue any additional share
s of Series A Preferred

 Stocic other than (i) is
suances of

Common Stock pursua
nt to any equity incent

ive plan approved by
 the Board,

including the approval of
 the Series A Directors a

nd (ii) issuance of additi
onal shares

of Series A Preferred St
ock pursuant to Section

 11.3(c) and/or (d} of 
the Stock

Purchase and Restructure Agreement
, dated September [_]

, 2016, between the

Corporation, the Existin
g Shareholders (as defi

ned therein), Level Equi
ty Growth

Partners II, L.P and the ot
her persons party thereto

.

(S) purchase, reclassify, .re
-price the conversion p

rice vf;

redeem, alter, amend ar 
authorize any of the fore

going with respect to a
ny existing

security of the Corporatio
n that is junior to, senior

 to or par~i ~assu with th
e Series A

Preferred Stock in respec
t of the distribution of asse

ts on the linuidation, dis
solution or

winding up of the Corpora
tion or the payment of d

ividends or rights of red
emption, if

such reclassification, alter
ation or amendment woul

d rende~~ such other secu
rity se»ior

to the Series A Preferred St
ock in respect of any suc

h right, prefe~•ence or priv
ilege;

(6) increase or decrease (o
ther than fox decreases r

esulting

fi•on1 conversion of the Se
ries A Areferred Stock)

 the authorized number 
of shares of

Common Stock or Set•ies
 A Prefera•ed Stock;

(7) approve any public offering of the stack of the

Corporation, other than a 
QIPO;

(8) purchase or redeem (or permit any subsidiary to

purchase or redeem) or pa
y or declare any divide~l

d or make any distributi
on on, any

shares of capital stock of
 the Corporation other t

han (i) the Preferred lli
vidends and

(ii) re~urch~►ses of stock from 
former employees, c~li lee

rs, directors, e«nsult:~n
ts or

other per5oils who ~~erfc~rmed 
services for the C~~rpor

ation or any subsidi~u~
y in

connection witl~i the cessatio~l of 
such employment or ser

vice at the lower of th
e

Mi:i 2;Z~s~x~~,~ io
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~~riginal purchase price or the
 then-current t~.iir marl:ct va

lue thereof' as approved by t
he

L~oard, incl~iclin~; the apprc~v~
l ortl~e Series n 1)it•ectcars;

(9) sell, lc~~se, tr~ins~er, grant ex
clusive lieen5e or otherwis

e

dispose, in a single lrans~~ct
ion ar series of related tr

ansactions, of ~a~y assets of
 the

Corporation or 47ny of ils s~l
bsieiiaries wish ern aggregate 

value of at least $250,000;

(10) create, or authorize the cre
ation of, oc issue, ai• authori

ze

the issuance of, re-price, or 
authorize the re-E~ricing ot;

 reclassify, car auihori-r..e 
the

recl<<ssifyitl~ of car redeem, <
?r at.ithc~rize the re~icn~tpiic

~n cyf (whicl~, f'or pt.ir~~use
s of

clarity, sf~:ill i~c~t prohibit rc~~~rymei~t of 
any IRCIt;~)ILCII'lE~SS C\151111 

~.is c>1' the Series A

Origin<71 Issue D~ttc in ~~cco
rciance with ih~ term~ tltc

r~c~l~), ~~iny c1e1~t security, i
nci.ir

i►~c:lr:bted~les~; ic~r l~orro~~veci m~ncy o
r ~tiar~nlec, directly or ind

irectly (other then trade

pay~iblcs yr acec~unts Eriy~hlr: arising i1~ the ordinary course of 
Uusiness i~1' the

Cc~rpor~ttit~n or such si2l~sic
liarY) or perri~it piny suhsicliai

y to f~yl<e ar~y such acfi~n 
with

respect to any debt security;

{ l 11 CI'~Ejtt',, car l~c~lci ct~}~ital stock
 in, any subsi<iiruy that is 

~~c~t

wholly cawnecl (either clire
~tly or ihrou~;h cane c~~' T1101'C Ol.I1E1" SUL~SICIIiu•ics)

 by the

Corporation, or sell, transfe
r ur c>tl~~r4vise dispose of an

y c~ipital st~cl: af~ tii.iy direc
t car

i~~direct st~bsidi~rry ~~1~ the C~~rl~c~ratio►a, ~~r pe►•rnit a~ly direct r»• i~lciireci 
sithsidiary tc~

sell, lease, tr~ln;;ler, exclusive
ly license or otlierwi~e ciis~

~ose (in a sing]c tr~~ns~ictic~n a
r

series of relztecl t~•ansacticros
) of all oz substantially all of 

the assets of such subsidiary
;

(12} enter into any transaction 
or agreement with any offic

er,

director, employee or Aitilia
te of the Corporation, or any 

member of immediate famil
y

or Affiliate thereof, or modif
y the terms of any transactio►~ or a

greement, other than (x}

ordinary course payments o
f salaries and benefits to 

employees (but not increas
es

thereof, (y) transaction betw
een or among the Corporat

ion and its subsidiaries and (
z)

any transaction on an arm
s'-length basis approved by the B

oard, including the

approval of the Series A 
Directors. "Affiliate" for purposes 

of this Section

~{.2 c iii,~l2~ means (i) with resp
ect to any specified pers

on or entity, any other

persc~n or entity whc~, direc
tly car inciircctly, controls, is

 c~mtrc~lled by or is under

e~n~~i~c~n control ~vilh such 
p~►•sc~i~ car crltity ~►nd (ii) with 1'l',SfJCCI lh the Ccnporati~n,

iiac:li~d~s any owner ul~ five ~
~erc4nt (S~la) oc ~;re~itei• ol~ th

e c~utst~u~din~ ca~aital str~ci
c of

the eo~poration or outstandin
g voting power of the Corpo

rati<»i;

(13) invest in or acquire anoth
er entity or an asset with 

a

value exceeding $100,000, or
 any material interest in an

other entity;

(14) termia~ate the employment o
f, change the job title or t

he

job description or the empl
oyment terms of or replace

 the hiring agreement of an
y of

the Corporation's senior mana
gement or any employee w

ith a base salary of at least

$1 SU,000;

(I S) ~~aaterially change, waive, amend or alter t11c

compensation terms of; or g
rant options of the Corpora

tion io, officers ar members
 of

M1 1232189Ghv.1 Q
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the Corporation's senior management or 
any employee wyth a base salary of

 at least

$ 150,000;

(16) adopt or amend any equity incenti
ve plan or stock

appreciation plan, increase the number of
 shares issuahle under any equity inc

entive

plan or stock appreciation plaai or re-pr
ice any options or other equity inc

entives

outstanding under any such plan;

(17) approve or adopt any annual operating budget or

business plan, provided, that the writt
en consent ox affirmative vote of the R

equisite

Holders (as the case may be) to such appr
oval of adoption, shall not be unreas

onably

withheld;

(18) materially deviate from annual operating
 budgets and

business plans, other than as approved b
y the Board, including the approval o

f the

Series A Directors;

(19) increase or decrease the total number 
of directors of the

Corporation, other than in connection wi
th a reduction of the number of Se

ries A

Directors described in Se~tic~ii 4.2 c iii;

(20) authorize expenditures not included iri 
annual operating

budgets in excess of $ l 00,000;

(21) sell, assign, license or encumber mater
ial technology or

intellectual property having a fair mar
ket value in excess of $100,000, other

 than

licenses granted in the ordinary course of b
usiness;

(22) male any material changes in account
ing methods or

policies;

(23) settle any litigation, legal proceeding, investigation,

inc~ui~-y, claim or dispute involving the
 Corporation, its subsidiaries or any of

 tl~eit~

assets in excess of $50,000;

(24) make any distributions of cash, property, assets
 or

otherwise to shareholders conctrixently with
 the issuance of any adjustment pursu

ant to

Section 4.2(d} or take any action that cou
ld cause the issuance of Series A Pref

erred

Shares ar adjustanent pursuant to Sectio
n 4.2(d) to be treated as a taxable divi

dend to

the recipients ihereo~'pursuant to Section
 305 of the Internal Revenue Code of 1

986, as

amended; or

(25) enter into any agreement to do any of the
 fore~oin~.

(d) (~tic~i~al C_'onversion.

The holders of the Series A Preferred Sto
ck shall have conversion rights as foll

ows (the

"Conversion Rights"):

Mlil 232lk96Gv 10
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(i} Ri~l~t lc~ C<)ttvcrt.

(l) Cc~nv4rsi~n Ratio. Lach shire of Series A Preferred

Stock shall be convertible, ai the option of the holde
r the~•eof', at any time and from

time to time and without the payment of additional coa
~sideration by the holder thereof,

into such number of fully paid and non-assessable 
shares of Common Stock as is

determined by dividing the Series n Original Issue Pric
e vy tl~e Serics ~1 C'onve~•sic~n

Price (as cicfined below) in ett~ct at the time c~1~ COIIVCI'S1t711. Z~~lc; "Series A

Conversion Price" sh111 initially be ec~i.«I to 5+~._~~. Such initi~~l Series ~1

Conve~•sion Price, and the rate at which shflres of 
~eri4s 11 1'referrcd Stocl: may hc:

converted into shares ai~ Comman Stocic, shall be
 subject to adjustment as provided

below,

(2) Tcrn~inati~n of Conve~~tiio~i. 1Zi~lyts. In the event of a

notice of redemption of any shares of Series A Preferred 
Stock pursuant to Subscc~ic~n

4.2 ,the Conversion Rights of the shares designated for
 redemption shall terminate

at the close of business of the last full day preceding t
he date fixed for redemption,

unless the redemption price is not fully paid on such
 .redemption date, in which case

the Conversion Rights for such shares shall continue unt
il such price is paid in full. In

the event of a liquidation, dissolution or winding u
p of the Corporation or a Deemed

Liquidation Event, the Conversion Rights shall te
rminate at the close of business nn

the last full day preceding the date fixed for• the payrrient of any such amounts

distributable on such event to the holders of Series A 
Prefer~•ed Stock.

(ii) l.~ra~;tioi~<<l Sh~~res. Nc~ fr~~cti~~iial sl~eirc:s of Ccarnmon 
Stue;k shall be

issued upon ccmversic~n of the ~icrics /\ I~'rr;(erred Sto
ck. In lieu c~l~ ar~y Iractioiuil sitars

to which the t~c~icier wc~ialEi otherwi:;e tic Gntitlecl, t}le 
CUI'j)O1'~11011 SI1~lII jl l)' CiISII l'•C~Uc1I LO

such fraction multiplied by the fair markei valu
e caf ~i shru-c: cif Corr~mc.~n ~ilOCk r~s

determined in good faith by the Board. Whether or not fractional shares would be

issu~ble upo~~ such conversion shall be det4rmined o
n the basis of the total number of

shvcs of Series A Preferred Stack the lu~lder is at 
the time converting into Common

Stock and the aggregate number of shares of Co
mmo~l Stock issuable upon such

conversion.

(iii) Mechanics c~f~CUt1\~CI'SI(lll.

(1) Notice c~('_('oi~yersion. Tn order for a holder of~ Series A

Preferred Stock to voluntarily convert sh~u•~s of'Series A
 Preferred Stack into shares of

Common Stock, such holder shall surrender the 
certificate or certificates for such

shares of Series A Preferred Stock (or, if such reg
istered holder alleles that such

certificate has teen lost, stolen ter destroyed. ~t losi cc
rtili~,ut~ ai~licf ~vit and a~~a~e~ment

r~as«n<~bly acceptat~l~ to the C~7rr~or~ii<~n to IIIC~L't77111Iy rl~e Cor•~~orntion ag~iinst ~a~~y

clilllll lI1~11 Illay Ise m~~de ~igaintit the C'or~?orritian can aca~
unt c~f~ tl~c allc~ed loss, 1I14I~1 Ol'

destruction of such cez~tificate} at the office of t
he transfer agent for the Series A

~ NTI~: AU$102.A072 to be filled in lJnited State Dollars
 at the Exchange Rate on the Closing Date (as such 

terms

are defined in the Purchase Agreement).
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Preferred Stock (or at the p~
~inci~al o:fiiee of the Corpor

ation if the Coi•paratio~i se
rves

as its own transfer went),
 to~ett~er with wriCten noti

ce that such holder elects
 to

convert ail or any number of
 the shares of the Series A 

Preferred Stock repa•esented 
by

such certifcate or certificates
 and, if applicable, any even

t on which such conversio
n

is contingent. Such notice sh
all state such ]folder's nam

e or the names of the nomine
es

in which such holder wishes 
the certificate or certificates

 for shares of Common Sto
ck

to he issued. 1f required by the Corpora
tion, any certificates su~~t~endered for

conversion shall be endorsed 
or accompanied by z ~vrittGn

 insh•iu~ient or instruments 
oi'

transfer, in form satisfactory 
to the Corporation, duly e~

.ecuted ley tl~e rc~;istea•ed l~o
ldcr

or his, her or its atto~•ney dul
y authorized in writing. The

 clos4 c~i' l~usines5 can the d
ate

of receipt by the transfer ~ge~
7t (or by the Corporation if

 the Corpor~Cic~n serves as 
iTs

own transfer agent} of such 
cea~tificates (or Ic~st ccr•tilicate:

 ~Cliclavit ~ncj agree:ni~n
t} ~i~ti

notice shall be the time of
 conversion (the "Conversi

on Time"), and the shares 
of

Common Stock issuable upo
n conversion of the shares 

represented by such certificat
e

shall be deemed to be outsta
nding of record as of such da

te. The Co~•poration shall, a
s

soon as practicable after the 
('inversion Time, (i) iss~ie a

nd deliver t~ such }}older of

Series A 1'reJe~a-ed Stock, or
 is leis, her or its nominees,

 a cei-t:i{ie~te. or certi(ic~itc:
~ for

the number of full shares 
of Common Stock issuabl

e upon such conversion i
n

accordance with the provision
s hereof and a certificate f

or the number (if any) of t
he

sh7ce5 c~i' Series 1~ Prefcrrec~ 
Stc~cl~ rel~reserrted by the sur

rencier~ci cercifiicate that wer
e

nUt convcrtiec:l intc.~ C~01711T1n17 Sl(~[:I:, (ii) ~~~►y in cash such amo
unt ~s proviclecl in

Sul~sc.cticiii ~L.2(d ii in lice cif any ~i•actic~r~ ~f a
 share; of Cor~tmon Stock 

ach~r~~vise

issuable upon such conversio
n and (iii) pay all declared

 but unpaid dividends on th
e

shares of Series A Preferred S
tock conveirted.

(2) RescTv~tion of,,,,,,Sh~~res. The Corp~ratiun shall at 
all

times when the Series A 
.Yreferz•ecl Sock sh~~11 be outstianding, 7•cscr

ve and keep

available: c~zit of its authorised
 but unissued c~ipital stock,

 tier tl~e purpose of e1'fe;cti
ng

the co~iversic~n of the Series
 A Prcf'ei•rcci Stock, such 

number of its duly a~ith~rir
e:d

shares of Common Stock as
 stall from time to time

 be sufficient to effect t
he

conversion of all outstanding
 Series A Preferred Stock; 

and if at any time the numbe
r

of out}iorizeci but unissued sh
ares of Common Stock shall

 nat be sufficient to effect th
e

conversion of all then outs
tanding shares of the Se

ries A Preferred Stock, th
e

Corporation shall take such 
corporate action as may be

 necessary to increase its

authorized but unissued shar
es of Common Stock. to suc

h number of shares as shall 
be

sufficient for such purposes, 
including, without limitation

, engaging in best efforts to

obtain the requisite stockholder approval of any
 necessary amendment to the

Cerli(icat~ of Incorpot•atic.m.
 Before taking any action 

which would cause an

iiC~)US1111G111, reducing the Serie
s A Co~~versicm Price bel

ow the then par value of the

shares of Common Stock i
ssuable upon conversion of 

tl~e Series A Preferred Stock
,

the Corporation will take a
ny corporate action whic

h may, in the opinion of 
its

counsel, be necess:~ry in ord
er that the Corporation inay

 validly and legally issue ful
ly

paid and non-assessable shares 
of Common Stock at such adjusted Series A

Conversion Price.

(3) I I'lect ell^C'c~nversion. All shares of Series A Pre
ferred

Stock which shall lave been
 sLu•renciered fc~r ~unversion as herein p

rovided shall no
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longer be deemed to be 
outstanding and all rights 

with respect to such shar
es shall

immediately cease and t
erminate at the Conversion 

Time, except only the r
ight of the

holders thereof to receive 
shares of Common Stock

 in exchange therefor, to
 receive

payment in lieu of any frac
tion of a share otherwise 

issuable upon such coaxve
rsion as

provided in Subsection 4.2
(cl} ii and to receive paym

ent of any dividends decl
ared but

unpaid tller•eon. Any shar
es of Series A Preferred 

Stock so converted shall 
be retired

and cancelled and may not
 be reissued as shares cif

 such series, and the Cor
poration

may thereafter take such 
appropriate action (without

 the need for stockholde
r action)

as may be necessary to red
uce the authorized number

 of shares of Series A Pr
efen•ed

Stock accordingly.

(4) Nc~ l~uril~er ncJiust~i~cl~t. 
Upon any such conversion

, no

adjustment to the Series A 
Conversion Price shall be 

made for any declared b
ut unpaid

dividends on the Series 
A Preferred Stock surre

ndered for conversion o
r on the

Common Stock delivered 
upon conversion.

(5) Taxes. The Corporation s
hall pay any and a!1 issue

 and

other similar taxes that may
 be payable in respect of

 any issuance or delivery
 of shares

of Common Stock upon c
onversion of shares of Seri

es A Preferred Stock pu
rsuant to

this /lrticle IV. The Corpor
ation shall not, however, 

be required to pay any t
ax which

may be payable in respec
t of any transfer involved

 in the issuance and de
livery of

shares of Common Stock 
in a name other than that

 in which the shares of S
eries A

Preferred Stock so converte
d were registered, and no s

uch issuance or delivery
 shall be

made unless and until the 
person or entity requestin

g such issuance has pai
d to the

Corporation the amount o
f any such tax ox has es

tablished, to the satisfac
tion of the

Corporation, that such tax 
leas been paid.

(iv) Ad~usl.menis tc~ Conver
sion price far Dilt~iin~, Iss

ues.

(1) Sa~eci~il Definiti~~ns. I'or p
urposes of this /lrticle I

V, the

following definitions shall 
apply:

(A) "Option" shall mean righ
ts, options or wa~•rants to

subscribe for, purchase o
r otherwise acquire Com

mon Stock or Convert
ible

Securities.

(B) "Series A Original Issa
e Date" shall mean the da

te

on wliicll the first share of
 Series A Preferred Stock

 was issued.

(C) "Convertible Securities"
 shall mean a~ay evidences

of indebtedness, shares or
 other securities directly a

r indirectly convertible int
o or

exchangeable for Common
 Stock, but excluding Opt

ions.

(D) "Additional Shares o
f Common Stock" shal

l

mean all shares of Common
 Stock issued (or, put•sua

nt to ~ut~seeti~~n 4.2(cl_)(i
~~(

below, deemed to be issue
d) by the Corporation aft

er the Series A Original
 Issue

Date, other• than (i) the 
following shares of Com

mon Stock and (ii) share
s of

Mlii 2321R9G6~~ 10
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Common Stock deemed issued pu
rsuant to the following Options an

d Convertible

Securities (clauses (i) and (ii), coll
ectively, "Exempted Securities"):

i. shares of Common Stock, Options or

ConvertiUle Securities issued as a 
dividend or distribution on Series 

A Preferred

Stack;

ii. shares of COIT1IT10Il Stock, Options or

Convertible Securities issued by r
eason of a dividend, stock split, spli

t-up or other

distribution on shares of Common 
Stock that is ec~vered by S~~bsecti

ons X12 ci ~f ,

4.2 d v~, 4.?` cl viil or ~.2(c~ viii .;

iii. shares of Common Stock or Opt
ions issued

to em~~loyees ox direct~ars of, or co
nsultants or adviso~•s to, the CorE~~

~ration or aiay

of its sulasidiaries pursulnt to a pla
n, a~;r~e~t~ent or arrangement 

a~~proved by the

Board, including the Series A Dire
ctors;

iv. shares of Common Stock or C
onvertible

Sect.irities actu~~lly issued upon tl~e. exercise ol~ ()}7tions or shar
es cif Cnlllll']011

Stc~ek actually issued upon the ec~
nversic~n ~~r exeh~mg~ c~F Convert

ible Securities,

in each case pr~vielecl such issua
nuc is ptn•~uant tc~ the terms of su

ch Upti~n car

Convertible Security;

v. shares of Common Stack, Options, or

Gc~i~vei•tible Securities issued t~ banits, ic~uiUrncnt ~~5501:5 car oilier financial

1:11SUlUlIC71lS Cpl' ~O real properly lessors, ~`1111'Sl
lillll IU a bona fide: debt financi

ng,

ecluiE~ment lc~isin~; or real pr~J~cr
ty l~~~sin~ h•a~lsaciion ~i~~~rovecl

 by the l3a~ird,

inclt.iciing the Series /1 Directors;

vi. shares of Common Stock, Options, or

Convertible Securities issued to 
suppiic:rs or third p~irly service pi•ovidel•s in

connection with the provision of go
ods nr servic;cs (incliidin~; teciinc

~lc~~;y license,

develc~}»l~et~t, ~nai•keting or ~tl~er 
similar <~~rc~ments or strate~;i~ 

~)lll'111G1'SIIIj~S~

pui•su~jni to trans~lc:tions approve!
 by the 13o~~rcl, i►~uludin~ il~e Series A Directors:

or

vii. shares of Common Stock, Options or

C'c~nvertible Securities issued as 
ccrosidertiior~ for tl~e ace~uisiiian o

i'G~nother entity

by tl~c C'arporatiun Uy Illc:l'~CI'. ~7Ui'l'~
1c1St nI~ sul,stautially <zll oi~ tl~e ~

1SSElS Ol' 011lCf'

1'l;l)C~;tlllllk1L1011 UI' l0 ~ JO
II7l NOI1lU1'l' A~!PIICI]1CIll. ~11'!J1'

!(~('l~ l~l~ll S11C~1 ItiSU~l11CC
5 fll'C

approved Icy tht 13~~ard, i~it.li~din~a t
he ~crics A ~ir~ctc~rs.

(2) Nc~ ~lclju~tnic~rrt of Cc~r~v~rsic~n Pri
ce. No adjustment in

the Series A Conve~•sion Price sh
all b~: rn..i~le as ~l~c result cat' the i

ssuance or cicGmed

issuance of Additional Shares of C
ommon Stock if die Corporation 

receives written

notice from the Requisite I-Icilc:iea•s 
agreeing, that no such ~i~ljustment

 shill be made as

the result of the issuance ~~r cfcea
ned issuu~ice of such Addi~i~~nal 

Shares of Common

Stock.

430



(3) Deemed Issue of Additional Sl~~treS of 
Con~moii Stock.

(A) If the Corporation at any time or from 
time to time

after the Series A Original Issue Date 
shall issue any Options or Converti

ble

Securities (excluding Options or Co
nvertible Securities which are themsel

ves

Exempted Secui•iiies) or shall ~x a record 
date for the determination of holders of

any class of securities entitled to r
eceive any SUCj1 Upti011S ar Convert

ible

Securities, then the n~aximurn number 
vi'shares of Common Sick (as set fort

h in

the instzument relating thereto, assum
ing; the s~itislactian cif any cc~nditic~n

5 to

exercisabiliiy, convertibility or exchange~i~ility, but withc~ui re~arcl to any

~~rovision cant~iincd (herein fc~~• a subscc~uc
ni aciju:;hnent ol'such i~tirnbcrj is:;u~t

ble

upo~l tlac; ~xcccise nt~ such O~~tic~ns ar, iia 
tl~c case ~~i' ('c~nvcrtible Sectu•iti~~ ~r

icl

C)~)l]OiIS l~lE;l'GfC)1', tlu: c~nversinn ~r exchan
ge of sucN~ Convertible Securities, sha

ll

be cleen~cc! to Ue Additional Sh~ires oi' 
C;~mmo~i Stack issued as of the time o

f

such issue or, in case such a record date 
shall have been fixed, as of the close o

f

business on such record date.

(B) If the tel•n~s of any O~~tion or Converti
ble Sec~n~ity,

the issuance of which resulted in an ac
ti~.istment to t1~c Series A C'onvc~c•sion 

Price.

pursuant to the tei•,T~s of Subsection ~.
2~~ iv ~, gee revist~d ~~s a resi.ilt of ~~n

amendment to such terms ~r ru~y other 
~uljustment pursu4►nt to the ~irovisic~ns c~i~

such O~~tion car C'c~r~vertihlc Security (bti
t cxcluelinb ~titam~~tic ~idjus1.mints to

 such

terms ~~ur~u~ir~t in anti-dilution or sir»ilar 
provisions ol'sttch C)riion or C'onvertiblc

Se~ucity) tc> ~~rc~vicle fir either (x) any inc
rease. or clecre~~se in the niimt~cr of shares

of Common Stock issuable upon the exerc
ise, conversion and/or exchange of any

such Option ar Converti~ic Security or
 (y) a~~y incrc<:ise or clecrerise in the

consideration payable to 1:Iae Carparatian
 upon such exercise, conversion and

/or

exchange, then, effc;ctive upon such iner
e~isG car• iiec~~case becoming e:i[ective, t11

~

st.~~~~s n e~,,~j~,~5,0,~ Price computed upon the origi
nal issue oC such Option or

Coi~v~rtil~le ~iecurity (or upon the occurrence of
 a record elate with respect

thereto} shall be readjusted to such Series 
~ Conversion Price as would have been

obtained had such revised te~•ins Ucen in
 effect upon the original date of issuan

ce

of suc►~ Option ~r Ca~vertihl~ Sec~u•ity. Noc~ritl~sEar~din~ tl~e fc~re~:oing, nc~

rc;~c(.justmtnt ptaa•su~~nc to (tits ~;ul~secfic~n 
~~,2(cIZ iv (~l3) shrill h<.ive (he ePf4ct of

iizcrcasin~ the Series A Conversion ['ric
;e to ~n i111111Ut1I ~~VIUCJI e.xeue~ls thr 1e3~~~e

r

cyf (i) the Series A C'cmversion Price iii 
el.'icet i>»n~e:~fi~itcly prier to the ori~;in~~l

udjustrn~nt made ~~s ~~ result of tl~e isst.t~ne:t; ~f such ()~~cic~n nr Converti
bly

Stcuri~y car (ii) the Series A Conversion P
rice th~rt bVOl1ICI I1~1VC: I'GSUIIt:(I ICOI]l ~u~

y

issuances of Additional Shares of Comm
on Stc~c,lc (other th~ua cieemeii issu~lnces

 of"

Additional Shares of Cormnon Stock as 
a result of the issuance o~f suet( Option 

or

Convertible Security) between the orig
inal adjustment date and such readjustme

nt

date.

(C'~) If' [he te:ru~s oi'.iny Option or Convert
ible 5ccw-ity

(~•xcludin~. (.:)~~tions or C'onv~rlible ~~c
~~ritics which are tllemsclvcs E~cm~~tcc

l

ti~curities), ~hr issuance cif which did not
 result in an adjustment to the Series A

Conversion Pi•ice pursuant to the te~•rns 
of'~ultiscction ~l~i) iv (~ (either becaus

e

MII 232189G6v, I Q 431



the consideration per sl~a~•e (determine
d pursuant to S~ibsection ~.Zjc~ iv 

{J) of

the Additional Shares of Con~nnan Sto
ck subject thereto was equal to or 

greater

than t11e Series A Conversion Pcice 
ttie» in effect af• because such Op

tion or

Convertible Security was issued befor
e the Series A Original Issue Date)

, are

revised after the Series A original Tss
ue Date as a result of an amendment t

o such

terms or any other adjustment purs
uant to the provisions of such Opti

on or

Convertible Security (but excluding 
automatic adjustments to such terms p

ursuant

to anti-dilution or similar provisions o
f such Option or Convertible Sec

urity) to

}~rovicle for either• (x) any increase in
 il~e nl~ml~er cif sl~~res of C'cxnn~oii

 Stock

issuaf~le upon the exercise, conversio
~~ oa• c~cllan~e cif rmy such O~tic~n car

Convertible Security or (y) any dec
rease ire tine C(1I1SIC{t;1'~llipll pay~l~le tc~ the

Corporation upon such exercise, con
version or exchange, then such Opt

ion or

Convertible Security, ~~s so arncnded 
ar ad.jlistcd, and the Aciditic~nal ~l~

aces of

Common Stock subj~et ttserc:tc~ (cieterminecl in the t11i11111t'.1' j7I'c~VICjLa in

Sulis~utiun 4.2(c13(iv () 3)(A~) shall Ue deemed to ]rave be
en issued effective upon

such increase or decrease hecorning e
ffective.

(D) U~~on the expirniic~n or• termination of any

unexercised Option or unconverted
 or• unexchan~,ed Convertihle; Securit

y (or

portion thereof which resulted (ei
ther upon its original issuance or 

upon a

revision ~f its terms) in an adjustment
 to the Series A Conversion Price 

pursuant

to the terms of Subsectian 4.2(d)(iv)
(4), the Series A Conversion Price s

hall be

readjusted to such Series A Convers
ion Price as would ]lave been obtain

ed had

such Option or Convertible Security (or
 portion thereo f ~~ever been issued.

(E) If the number of shares of Common 
Stock issuable

upon the exercise, conversion ~nci/~r 
exchange of any Option or Conve

rtible

Secu~•ity, or c11c consider~tic~n J~4~y~ible to the Corporation upon su
ch exercise,

conversion and/or exchange, is calcu
lable at the time such Option or Co~lv

ertible

Security is issued or amended but is 
subject to ~rcijustmcnt based upon sub

sequent

events, any adjustment to the Series 
A Conversion price provided for in

 this

SwGsect,ion ~t.2(~i)(iv)("3~ shall be 
effected at the time of such issuanc

e or

amendment based on such number of
 shares or amount of consideration 

without

re~Gird to any previsions for s~ibscyuent <~clju,tn~rn~s (anti any suh,cyuc~nt

~7iijnstments shill h~ tre,~tcd i15 ~)PUVIL;L
II II1 Clausc5 (13) and (C) of this :~ul

~s~r.~ic,n

~~.~c~ iv 3 I'. }. lip the: number. r~C s}~ares o1~ Cc:timmc~n 
tit«cl. issuable ~.i~x~n the

exercise, conversion az~d/ar exchange 
ol~ any C)~?tic~n ~,r C(111V~1'(]l~IC ~E'.Cllcity, ar

the consideration payable to the 
Cor~~or~ition u~x~n sii~h ~=xercise. c~nvc:rsioi~

~izd/or exchange, cannot be calcula
ted at all at the time such Option or

Convertible Security is issued or a
mended, any adjustment to the Serie

s A

Conversion Price that would result under the terms of this

5t~(~seclicm ~l.2(cj~}(iv)(3~ at the tini~ of
 tiuch issuance ear anicrt~ln~cnt 4h~11 

instead

be effected pit the tir~~c such number of shares ~:
uici/ur ~im~~wat cif cunsiclerrition is

first calculable (even ii'subject to subse
c~ucnt adjust►»cnis), ,~~;tiuinin~ tur pur~x~tics

of calculati~lg such adjustment to the 
Series n C'oi~vci-si~~n I'ric~~ t(~~it s~ic:h is::u;~nc~~

or amendment took place at the time 
such calculation can first be ia~ac~c.
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(4) Adiu~tincnt of Canversic~n Price Upan Issuance of

Additional Shares o~ Conzn~un
 Stock. In the event the Cor

poration shall at any time

after the Series A Original Iss
ue Date issue Additional S

hares o~ Common Stock

(including Additional Shares o
f Common Stock deemed 

to be issued pursuant to

Subsection ~.2_~~ iv ,~), witho
ut consideration or for a co

nsideration per share less

than the Series A Conversion Pr
ice in effect innmecliately px•i

or to such issue, tllerl the

Series A Conversion Price shal
l be reduced, concurrently 

with such issue, to a price

(calculated to the nearest one 
hundredth of a cent) determi

ned in accordance with the

following formula:

For purposes ~f the f'oregoin~; f
ormula, the following defini

tions shall apply:

(A) "CPZ" shall mean the Serie
s A Conversion Price in

effect immediately after such i
ssue of Additional Shares of C

ommon Stack;

(B) "C1'~" shall mean the Series 
A Conversion Price in

effect immediately prior to suc
h issue of Additional Shares o

f Common Stock;

(C) "A" shall mean the numbe
r of shares of Common

Stock outstanding immediately
 prior to such issue of 

Additional Shares of

Common Stock (treating for th
is purpose as outstanding a

ll shares of Common

Stock issuable upon exercise 
of Options outstanding immed

iately prior to such

issue or upon conversion or 
exchange of Convertible Sec

urities (including the

Series A Preferred Stock) o
utstanding (assuming exerci

se of any outstanding

Options therefor) immediately 
prior to such issue};

(D) "B" shall mean the number
 of shares of Common

Stock that would have been i
ssued if such Additional Shar

es of Common Stock

had been issued at a price per
 share e9ual to CF, (deter

mined by dividing the

aggregate consideration receiv
ed by the Corporation in res

pect of such issue by

CP ~ ); and

(E) "C" shall mean t11e nun~ber of such Additi
onal

Shaxes cif Common Stock issue
d in such transaction.

(5) llcierminri(ion cal' Cc~nsidc.ratic~n. For purposes of this

Subsection ~.2(c1)(i~~}, the con
sideration received by the Co

rporation for the issue of

any Additional Shares of Comm
on Stock shall be computed a

s ~oflows:

(A) Cash and Pra~erty. Such cons
ideration shall:

i. insofar as it consists oi' cash, 
be computed at

the aggregate amount of cash
 received by the Corporation

, excluding amounts

paid ox payable for accrued int
erest;
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ii. insofar as it consists o
f property other thaa~

cash, be computed at th
e fair market value th

ereof at the time of su
ch issue, as

determined in good fa
ith by the Board, incl

uding the approval of
 the Series A

Directors or the approv
al of tl~e Requisite Hol

ders if the Series A D
irectors are

deemed to be iiaterested
 parties in such determi

nation; and

iii. in the event Additional
 Shares of Common

Stock are issued toget
her with other shares o

r securities ar other as
sets of the

Corporation for conside
ration which covers b

oth, be the proportio
n of such

consicieratic~n so receiv
ed, computed as provid

ed in clauses (1) and (
2) ~~bvvc, as

de~cemiiiecl in gc~ocl fai
th by the Board, inclu

ding tl~e ~iE~proval of t
he Series A

Directors or the approv
al of the Requisite Hol

ders if the Series A Di
rectors are

deemed to be intereste
d parties in such determi

nation.

(B) C)~tit~ns and C~riv~rtible Sectu•ities. The

conside~•ation per shar
e received by the Corp

oration fox Addition
al Shares of

Common Stock deeme
d to have bee~i issued

 pursuant to ~~~bsectio
ri 4.2~ci)_ ivy,

relating to Options and 
Convertible Securities, 

shall be determined ley 
dividing:

i. the total amount, if any, received or

receivable by the Corpo
ration as consideratio

n for the issue of such
 Options or

Convertible Securities, plus the mznimum aggregate amount of
 additional

consideration (as set fo
a•th iii the instruments

 relating thereto, with
out regard to

any provision contained therein for a subsequent adjustment of such

consideration) payable
 to the Corporation up

on the exercise of such
 Options or

the conversion or Gxcha
xi~,e of such Converti

ble Securities, or in 
the case of

Options for Convertible
 Securities, the exerci

se of such Options for 
Convertible

Securities and the conve
rsion ar exchange of s

uch Convertible Securit
ies, by

ii. the maximum number
 of shares of Comanon

Stock (as set forth in
 the instruments relati

ng thereto, without r
egard to any

provision contained ther
ein for a subsequent ad

justment of such nui7l
ber) issuable

upon the exercise of 
such Options or the 

conversion or exch~i
n~c of such

Convertible Securities,
 or in the case of Opti

ons for Convertible Se
curities, t11e

exercise of such Opti
ons for Convertible S

ecurities and the con
version or

cxcl7angc of such Conve
rtible Securities.

{6} Miiltij~le Closing D~~te
s. In the event the Corpo

ration

shall issue on more than
 one dlte Additional Sh

ares of Common Stoc
k that are a part

of one transaction or a
 series of related t~•a

nsactions and that woul
d result in an

adjustment to the Series A Conversion Price pursuant to the terms of

S~~bs~ctit~n 4.2 cl iv .(~, and such issuan
ce dates occur within 

a period of no more

than ~ainety (9U) days fi•
om the first such issuanc

e to the final such iss
uance, then, upon

the final such issuance,
 the Series A Conversio

n Price shall be readjus
ted to give effect

to all such issuances as 
if they occurred on the

 date of the first such
 issuance (and

without giving effect to a
ny additional adjustme

nts as a result oi~ any s
uch subsequent

issuances within such 
period}.
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(v) /1d;L~Unc»t for Stock St~lits ~mcl 
CC)Illl)lI1flU0I15. If the Co~•poration

sl~all at any time ot• from time to 
time after the Series A Original I

ssue Date eflect a

subdivision of the outstanding share
s of Common Stock, the Series A

 Conversion Price in

effect immediately before that subdi
vision shat! be proportionately d

ecreased so that the

number of shares of Cozntnon Sto
ck issuable on conversion of each 

share of such series

shall be increased in proportion to 
such increase in the aggregate n

umber of shares of

Common Stock outstanding. If t
he Corporation shall at any time o

r Irom tune to time

after the Series A Original Issue Dat
e combine the outstanding shares 

of Common Stock,

the Series A Conversio~~ Price in 
effect immediately before the co~

nbinatior~ shall be

proportionately increased so that t
he number of shares of Gammon

 Stock issuable on

conversion of each share of such se
ries shall be decreased in proporti

on to such decrease

in the aggregate number of shares o
f Common Stock outstanding. An

y adjustment under

this subsection shall become effec
tive at the close of business on the

 date the subdivision

or combination becomes effective.

(vi) ncJj~istmcnt f'or C'erC~in T~ivici~a~cts
 7~td DisU•if~ut~ions. In the event

the Corporation at any tune or tiom 
time to time after tl~te Series A O

riginal Issue Date

shall make ar issue or fix a recor
d date for the determination of h

olders of Common

Stock entitled to receive a dividend 
or other distribution payabte on the

 Common Stock in

additional shares of Common Stock
, then and in each such event the Se

ries A Conversion

Price in effect immediately before su
ch event shall be decreased as of 

the time of such

issuance or, in the event such a r
ecord date shall have been fixed,

 as of the close of

business on such record date, by m
ultiplying the Series A Conversio

n Price then in effect

by a fraction:

{ 1) the numerator of which shall be
 the total number of

shares of Common Stock issued and
 outstanding immediately prior to 

the time of such

issuance or the close of business on
 such record date, and

(2} the denominator of which shall 
be the total number of

shires of Common Stock issued and 
outstanding immediately prior in the

 time of such

issuance or the close of business on
 such record date plus the nwnbe

r of shares of

Common Stock issuable in paymen
t of such dividend or distribution.

Notwithstanding the foregoing, (a)
 if such record date shall have 

been fixed and

such davidend is not fully paid or 
if such distribution is not fully m

ade on the date fixed

theref~~r, the Series A Conversion P
rice shall be recomputed accordin

gly as of the close

of Uusiness on such record date an
d thereafter the Series A Conve~•s

ion Price shall be

adjusted pursuant to this subsection
 as of the time of actual payment o

f such dividends or

distributions and {b) no such adj
ustment shall be made if the ho

lders of Series A

Preferred Stock simultaneously re
ceive a dividend or other distribu

tion of shares of

Common Stock in a number equal
 to the number of shares of Co

mmon Stock as they

would have received if all outstand
ing shares of Series A Preferre

d Stock had been

converted into Common Stock on the
 date of such event.

(vii) Ad'us~ tine~lts for Other Dividends and D
istrii,uticros. In the event

the Co~•poration at any time or 1iom 
time to time after the Series ~1 O

ri~i~~~l Issue Date
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shall make or issue or fi
x a record date for the 

determination of~ holders 
of shares of

Common Stock ci~titled to
 receive a dividend or ot

her distribution payable i
n securities of

the Corporation (other 
than a distribution of sh

ares of Common Stoc
k in respect of

outstanding shares of Co
mmon Stock) or in oth

er property and tl~e provisions of

section 4~7.(~~ do not appl
y to such dividend or di

stribution, then and in ea
ch such event

the holders of Series A P
referred Stock shall recei

ve, simultaneously with th
e distribution

to the holders of sl~are
~ of Common Stock, a d

ividend or other distri
bution of 5~~ch

securities or other proper
ty in an a~nc7«nt equal t~ 

the: amount of such secur
ities or <~thea~

pro~ei•ty as they tiv~~ulcl h
ave received if all outstari

din~ shares of Series A P
referred Stock

had bc~n convened into, sh
ares of Cc~mm~n Stock o

n the date of such event.

(viii) !\djustineni for Ivler~er or Rcc~r~~nirr~ti
on, ~Cc. Subject to tl~e

ri-ovisi~ns ai~ SuUs~;ctian 4.2~{iii, il' tlicre shall ~ccu~• Orly rcor~;aniz~~tiari,

rcc~~~itali anon, I`CCl~issifi
c4ttic~n, cc~nsulicl~~tior~ car rncrber inv~lvii~g ll~c

 C'o~~~~c~~•~tic>n in

which tlae Comtnc~aa Sit~e
k (bait n~~t the Series ~ 

~'rcfez•rcd St~~cl:} is con
verted into car

exchanged for secur•itics,
 c~~.~ll ar other ~~r<~perty 

Other ~h<<ri a ira►7sactian cc~ve
recj lay

:~UI~SCC1!()11S ~I.2(c
il(iv~, q.2 ct vi ~i~ ~1.?~~i~), then, fc~lf

owiz~~ any such rec~r~ilill%
fl11C711,

recapit~ili~~iiion, re,Glassilicztion, cotisc~(idaticrn ~~r merger, each shve. c~i~ Scri~S A

t'rele~•red St~elc shall tller
eafte;r be rcmv~rtihlc iii lie

u of tine CUmmc7n Stock
 into whieli it

was coriverlible pri~i~ to su
ch event into thy: kind and

 amc~iint e~f securities, d
ish o~• otl~ei•

~~roper'ty wi~►icl~ n Folder al~ t11e
 gUI11L~CP t)I Sllili'C5 (?I~ Cll

llllll017 Stock o1' the Corpc
~r~ttiot~

i~suable ua~o~a c:o~iwersiejt3 c
~9` cane shore e~(' Series A 

Prefe:t•red Ste~cJ< in~tt~cdi
~ttely prier in

such rearg~u7i~.~~Yic~n, rec;~r~it~~l
iatic~n, re.classific~iti~~n, 

cc~►~soliciatic~n ar rncr~c;r wt>iilci

h~~ve been er~iitle;d to rece
ive ~7ursi~.mt to sifch 1r~1

115i1Cl1011; 4~nc~, in such cas
e, ~zp~~rapri~tc

ilCIJlJti1111e111 (~1S (~LC
~1'tllill~C~ lIl ~;t)OCI If

llllt Oy lll~ }30~t1'
tI) SIli11I LAC: 111~1CIC 1

11 lI1C tl~~]~IlGilf1017 O
C

the i~rovisions ia~ this 1lrti
ele lV with re;s~~ect tc~ tl~

e rights arul interests t
heree~Cter of the

holders ~f the :~e:ries A 
Prrl'errc:d Stock, to the en

d that the ~~rovisiuns sec
 fo~~tl7 in tl~i

SCCLIUIl ~~.2([I~ {111CIL
1CIl11~ ~)!"C1V1S101]5 W

11I1 f~5~71•cl fc~ cl~an~es in
 ~:IIICI 0111l'.0 'cICI~U5lI

11C:111S OI~

the Series n Conve,•sion I
'ricc) shell thercai'ler lac a

~~plicaUle, as ncac•ly as rc
ascinably m~:~y

tae, ire i~elG~ti~n t~ ~tny securities or other E~rc,p~rty lhereniter ciclivcrablc 
upon the

(:OI1Vl;C51Ut] C)I lf1C
 SGI'1CS !~ I~l"(;.ILI'1'~C

J Sl{)Ck. I'ur ~h~ ~►vi~idi1i1G4' OI' c3out~t, nc~
chin~; in this

~;ubsecti~n ~}.7~, viii shall be; ccrnsh•ue~l as ~sr
~~cntin~; the l~olcicrti cif Se

ries /~ I'reierrcc)

Stork [i•c~~n seeking ~~ny ~
p~7r~i5al ri~,hts tc~ which th

ey arc c~thcrwisc entitle
d under the

DGCL in ~oi3ne;c~tian with
 a n~~►'g~a~ t~•i~~;criti~t ~m adjustmti;

iat h~a•cuncler, nc~r sliaU 
this

St~l~sectic~n ~.2,~V111~ I~f:
 C~CC:IT1Cil GUIICIUSI

VE CVIC~GIIC~ ()I llll; fait• value of the shar
c;s oJ'

Series A T'referred Stocic in
 any sucl-► appraisal proceeding,

(ix) C~rtilic,itc__,~s tc~ ncii.ustrr~~nts. Upon the occurrcr~ec o
f e:arl7

adjustment or readjustment of the Series A Conversion Price F~ui•su~mt to this

S~ctior► 4..2(ci), the Corporation at it
s expense shall, as prompt

ly as reasonably practic
able

but in any c;vent nit later 
than ten (101 days ther

eaticr, compute such ~~
~fjustment or

readjustment in accordan
ce with the terms hereof 

and fur~»ish to eacri holde
r c~l~ Series A

Pre[erred Stock a certific
ate setting ft~rtl~ such adj

ustment or readjustment 
(iiiclu~iing th4

kind Banc] tt.mt~uiit cif secur
ifics, cash ur othea• ~~r~,E

,erty into which the ~crir:s
 n t'rc~l~err~d

Stc~cl: is convertibly) aiid 
Sh~win~; in detail the fac

ts upon which such a
cl.justmenl cir

readjustment is based. Th
e Corporation shall, as p

romptly as reasonably 
pi•actic~able after

the written request at any 
time of any holder of Seri

es A Preferred Stocl< (but
 in a~iy event
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not latex than ten { I Q) days t
hereafter), furnish or cause

 to be fiu•nished to such h
older a

certificate setting forth (i) 
the Series A Conversion 

Price then in effect and 
(ii) the

number of shares of Common
 Stock and the amowit, if a

ny, of other securities, cash
 or

property which then would b
e received upon the conver

sion of Series A Preferred 
Stack

owned and held by such hold
er.

(x) Noiicc. ~f 1Zceard D~t~. In the
 event:

(1) the Corporation shall take a
 record of the holders of it

s

Coinmot~ Stock (or other 
capital stock or securities 

at the time issuabie upo
n

C(?t]VC:1'S1U11 0~ tale SGI
`I4S A PTe erred Stock) 1

«r the ptu•posc of entitling
 or en~ablin

them to receive any dividen
d c7r atllcr distrib~itic~~~, ar to

 receive any ri~tllt t0 SUbSCI
'ibC

far or purchase any shares o
f capital stock of any class 

or any other securities, or 
to

receive any other security; ox•

(2) of any capital i•ec~rganiza
tion of the Corpoi•t~ti~n, an

y

reclassification of the Comm
on Stock of the Carpcn•ati.

on car any Deemed 1".iq~rida
tion

Event; ox

(3) of the voluntat•y or involu
ntary dissolution, liquidatio

n

ai• winding up of the Corpora
tion;

then, and in each such case
, the Cor{7~,r,~ticm will se;nci 

or cause to l~~ sent to the

holders of the Series A Prefe
rred Stock a i~otic~ s~,eci!'

ying, as 11ac c~a5c i~iay be, (i
) the

record date fox such dividen
d, distribution car right .~ncl 

the I•1111Cllllll £U1Cj C17f11'aG~el' t)
I~ 5lICIl

divide~~d, distribution or righ
t or (ii) the el'icctiv~ ei~:~te an t~~l~icli such reor~,ani•ratic~n,

reclassification, consolidation
, merger, transfer, dissoluti

on, licluiclatic~i~ c~a~ winding 
u~ is

~ro~~«sed to take place and t
he time, if any is io be fix

ed, as of ~vllich the 17t~lci
crs c~i~

eccord of Common Stock (or 
such other c~~pital stock car 

s~cw•itics ~t the time i5su~~b
le

upc~~~ the conversion of the Serie
s A VreFei•reci Stack) shell 

be ~ntiticcl Co cxchan~;e the
ir

si~ar~:s of C~~rlmon Stock (or
 such other e~pit~il stoci< o

r sect.~riti~sj I-car securities c
ar other

pr~~~crty deliver~il~l4 ~:i~~on sirc;h reorg~~nizatian, reclas
sification, ec~nsolicl~iTic7n, 

mer~~r,

ic<.insfcr, dissoltttic~n, liquidatio
n ar windiii~ up, ~inil tl~e ana

ourit per sh~irc ~~nti ch~~ract
~r of

such exchan~;c applicable to 
the Series A Pret:erred Stock

 and the ('c~nimo~~ Stock. 
Such

notice shad he sent at least te
n (10) days prior to the re

cord date or effective date fo►• the

event specified in such notic
e.

(e) Mand~ic~ry C<~nversiun.

(i) '1Vri~~I~:vents. Upon eithe
r (~) the closing cif the ss.~i

e <~f shares of

Con~mon Stock to the publ
ic at a price of at le~~st 9~~__~

~' per sh~n-c (subject tc~ a~~~~rc~pri,ate

xid.justment in il~e event c,F 
any slack dividend, stock 

split, comlain~~ti~~il tar e~th~r
 similar

rccai,itcilii.~.itic~n with res1~cct
 to the (_~ni11111011 Suck) in 

<► lirm-cmm~~itmcnt w~clerwriltcn

~~uhlic e~flci•i~l~ l~urtivant tc~ t~t
~ e:l~fective re~;istratic~n siat

cii~ent under the Securitie
s Act cal

1 ~)3 ~, as ~~nten~l~d, restiliin~
 in pit least $.50,000,000 of procee

ds, net of underwriting

' NTU: AU$514,03G to U~ 
filled i~~ United State Dollars at the 

Exchange state on the Closin
g Date (as such terms are

defined in the Purchase Agre
ement).
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discounts and commissions, to the Corporati
on (a "QII'O") or (b) the date a»d time, or

the occurt•ence of an event, specified by vote o
r written consent o1'the Requisite Holders

(the time of such closing or the date and time 
specified or the time of the event specified

in such vote ~r written consent is a•eferred to 
herein as the "Mandatory Conversion

Tinne"), then (i) all outstanding shares of Serie
s A Preferred Stock shall automatically be

converted into shares of Common Stock, at t
he then effective conversion rate pursuant to

Subsection 4.2(b ii and (ii) such shares may not be reissued by 
the Corporation.

(ii) Prnccd~n~~tl Itequiremcnts. All holders oi'r
ecord of shares of Series

A Preferred Stock shall be sent written notic
e of the Mandatory Conversion "Time and t

he

place designated for mandatory conversion pu
rsuant to this ~e:,ction 4.2~. Such notice

need not be sent in advance of the occurrence o
f the Mandatory Conversion Time. Upon

receipt of such notice, each holder of shares cif 
Series A I'relerreci Stc~cl< shall 5urrendcr

his, her or its certificate or certi.(icates for all :
such sh~~•es (or, if Such l~olcicr allege::; th~rt

such certificate has been lost, stolen or destruyc;cl, a lost certificate al'(iclavit and

agreement reasonably acceptable to the Corpor
ation to indemnify the roiporation against

any claim that may be made against the Corpora
tion on account of the alleged loss, theft

or cicstruction of such certiiic~te) to the Corpor~►ti~n a
t the ~~lacc desi~natecl in such

notice. If so required by the Coi•~~oration, ccrti
~ctites surrendered for eonverSi~n shall be

endorsed or accompanied by written instru
ment or instruments of transfer, in form

s~~tisfi~ciory to the Cai•po~~ation, duly executed
 by the roistered holder o~• by his, her or its

aitc~rney duly authorized in writing. /111 ci~hts with resp~ct to tl~e Series A Pr~t
'c:rred

Stock convet~ted pursuanf to this Subsection 4.
2(c) ii ,including the rights, if any, to

receive notices znd vote (other than as a holde
r of Common Stock}, will terminate at the

Ma~~datory CoriversiUil Time (notwithstailriin~, 
thr: failure of the huldei• or hold4rs thereof

to surrender the certificates at or prior to such 
time), except only the ri~his o1'thc holders

thereof, upon surrendez• o£ their certificate or c
ertificates (or lost certificate affidavit and

~:~greement.) thcreicar, to receive the items prov
ided f'or in the next sentence of this

SU~SGCllUl7 4.~ 4 11 As soon as practicable al'tcr the Mandatory 
Conversion Time and

the surrender of the certificate or certificates 
(or lost certificate affidavit and agreement)

of Series APrefer-red Stock, the Corporation s
hall issue and deliver to such holder, or to

his, her or• its nominees, a certificate or cert
ificates for the number of full shares of

Common Stock issuable on such conversio~~ 
in accordance with the provisions hereof,

together with cash as provided in Subs~ction_4.2
 d _ ii in lieu of any fraction o:Ca share of

Common Stock otherwise issuable upon such
 conversion and the payment of any

declared but unpaid dividends on the shares of 
Series A Prefer►•ed Stock converted. Such

converted Series A Preferred Stock shall he ret
ired and cancelled and ray not be reissued

as shares of such series, and the Corporation ma
y therc~7ftcr take such ~~ppropri~itc action

(without the need for stockholder action) as ma
y be nc:ccssary to reduce the autl~ori ed

number of shares of Series A Preferred Stock a
ccordingly.

(f) Mt~u~ciatory Rcdcm~tirn~.

(i) (1) General. Unless ~~rohihited ley Delaware la~v governing

distrib~.~tions to stockholders, shares of Series A 
Prcleri•ed Stock shall be r~dec:incd by the

Corporation ~t a redemption price, payable in 
cash, equal to the Mandatory Redemption

i'rice with respect to each share of Series ~1 
Preferred Stoc]<, not more than sixty (60}
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days after the receipt by the C.'cn•}~or~iti~r~ at a
ny time on ar ai'ter the fifth (S`'') annive

rsz~ry

of the Series A Original Iss~~c hate, fl'011l
 the Rcc~uisite Holders, of writte~l ~

loticc

requesting redeix~ption of all shares of
 Series A Prefera•ed Stock (the "Mand

ztory

Ite~lemption Request"). The "Mandatory
 Itcciemptic~n Price" determined as of an

y

dare shall mean, in respect of each sh~ii•e of 
Sc►~ies A Prei'erred Stoc~C, an amoLult equal to

the ~r~ater of (A) (x) the Series A C)rig
inal lssur: f'ric~ }per sh~~rc lcs5 ~.my Prefc

rrecl

Divicleciils previously paid, plus (y) all cl
e~:lnr~ci fiat un~~aid clivic~encls therec.~n ihrou~

;h the

date on which such shares are actually red
eemed, ~~lus {:r..) the Redeiii~atioi~ Dividen

ds (as

defined below) and (B) the fair Market Va
lue (elt~t~~rminecl in I.he manner set f«rth b

elow)

of a single share of Series A Preferred Stock
 pis oC thu elate ol~ the Cc~r~~o~•ation's recei

pt of

the Mandatory Redemption Request. Upon 
receipt of a Maiicl~ite~r~~ Red~m~~li~n Itegt

~est,

the Corporation shall apply all of its asse
ts icy ~~ly such redeinplion, end to n~ et

her

corporate purpa:+e, except to the extent ~~rol~ibitc~l by Dcla4vare law ~;c~vcrnin~;

distril~uiions to stockholders. The date of
 such i~~cl~m~~ti~~n xhall be i•cterred tc~ pis l,l~c:

"Mlndatory 12edeinption Date." Tf on t
he Mandatory Recicmption Date Delati~va

re law

~c~vcrnin~; distributi~~ns to slocl~l~~l~:iers ~ir
c;vents the Cor~~or~~tian from redcen~i

n~ all

~hares of Series A f'r~fcrred Stocl: tc~ be r
edeemed, the Corporation shall ratably r

edeem

the maximum number of shares that it may
 z•edeem consistent with such law, and s

hall

redeem tlie: rcm~iiiiin~ sh~►res ~s tic~on :~s it iiray l;:iwtiilly dc~
 so under such law. li' tl~c

C'or~~r,r;:itior► is unable to rede~il~ arty ~x~rtion of the s
hires of Series !1 Preferred Sti7cl:

rec~uesic.cl to be fr:(~Gt;iIICCI, Chin (1) it sIi~1Jl prtiniptly ,~(icr receiving the IV9ilIlCj~rtorY

IZedem~tic~n Rec~ucsi u<;c its camrne,•cially 
re~~5c>>atibl~ Gil<>rts tc~ raise ~t~fficient ('iin

cls icy

(e~;ally en:~ble the: rcc.lera~~~tian of the r~main
ia~~ shares ~i' SGri~s n Prefierr~d Stack

 that

wire rec~ii~stecl tc~ be recicen~ec~ L7y either c~b
tai~~in~ lc~~~ns or selli»~; stock, both subject

 te>

1)Il1CI111~ I~~;~~ obligations aC the Cor}aora in
n that Wray then be. in effect a~~cl (2) u

n and

after the one-year anniversary of the date 
oi~ tic CorE~c~ratic~n's reccipi af' a Ms:~n

d~to~.y

Recicm~atic.~n ltcc~uest, thu C'oi-I~aratic~n shal
l tike X11 actions nccctitiary t:~ ef7ect ti DGcmed

l,igi.iicl~~ticui 1:vent (iucludin~ ley hiriil~; inrf
i:stm~nt l~nnkers, initi rtin~ ~~ s~:~l~ l~rc~cess end

7S lti C)lll~l'WISt: CLISIOIllc1.1'y~, L
ll1ICSS I.IIC: holders of ~z n~uj~naty c~l'th~ uu

tstGnulin~; sh fires o1'

Series A Pzeferred Stock riot redeemed el
ect U1I1C1'WitiC by written notice s~i7t to

 the

Corporation at least five (5) days prior to t
he effective date of any such event.

(2) n~i~r~;~~~~,5. For purposes of this Suvscctic~n 4.2(11(i)(2~,

the following definitions shall apply:

(A) "Farr Marlcet Value" of a single share o
f Series A

Preferred Stock means that value deter
mined by (1) first, calculating five (5)

tunes the Corporation's revenue calculated 
in accordance with the Cnz~poration's

past practice for the 12 months preceding the delivery of the Ma~ldatory

Redemption Request (the "LTM 12evenu
c"), (2) second, multiplying the LTM

Revenue by the ~~erc•ent~jge ownership ui' t
he Corporation hcicl by the holders of

then outstanding shares of Series A Preferred Stock (such product, the

"Redemption Amount"), and (3) dividing
 the Redemption Amount by the then

aggregate number of sllaa•es of Series A P
referred Stock then outstanding.
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(B) "Rcciemption Dividends" shall mean dividends at

the rate per annum of $[~~ per share accruing
 on the shares of Series A

Preferred Stock issued as of the Series A Origina
l Issue Date (subject to

approp~•iate adjustment in the event of any stock dividend, stock split,

combination or other similar recapitalization with respect to the Series A

Preferred Stock) from and after the Series A Original
 ]ssue Date. Redeanption

Dividends shall accrue from day to day, whether or 
not declared, and shall be

cumulative; t~rovici4d that the Redemption Dividends 
shall be payable only upon a

redemption of the Series A Preferred Suck in accordan
ce with this Sec1i~{~ 4.2(10.

(ii) MrinJ~itc~ry R4dei~~~~tion Notice. The Corporation shall send

written notice of the mandatory redemption (the "Ma
ndatory Redemption Notice") to

each holder of record of Series A Preferred Stock not le
ss than forty (40) days prior to the

Mandatory Redemption Date. The Mandatory Redempt
ion Notice shall state:

(1) the number of shares oi' Series A Preferred Stock 
held by

the holder that the Corporation shall redeem on t
he Mandatory Redemption llate

speciFed in the Mandatory Redemption Notice;

Redemption Price;
(2) the Mandatory Redemption Date and the Mand

atory

(3) the date upon which the holder's right to convert 
such

shares terminates (as determined in accordance with Sci
bsc;ction 4,2(d1(i)); and

(4) that the holder is to surrender to the Corporation,
 in the

manner and at the place designated, hxs, her oz• its certificate or certificates

representing the shares of Series A Preferred Stock to b
e redeemed.

Tf the Corporation receives, on or prior to the twentie
th (20 h̀} day after the date of

delivery of the Mandatory Redemption Notice to a 
holder off' Series A Preferred Stock,

w~•itten notice from such holder that such holder elects t
o be excluded from the

a•edemption provided in this Section ~.2(fl, then the s
hares of Series A Preferred Stocl<

registered on the books of the Corporation in the name
 of such holder at the time of the

Corporation's receipt of such notice shall thereafter
 be "E:ecluded Shares." Cxcluded

Shares shall not be redeemed or redeemable pursua
nt to this Section 4,21), whether on

the Mandatory Redemption Date or thereafter,

(iii) Surrender af' Certilic~~te;s;_P~l meat. On or before
 the Mandatary

Redemption Date, cacti holder of shares of Series A P
referred Stock to be redeemed on

the Mandatory Redemption Date, unless such holder has
 exercised his, her or its right to

coa~vert such shires as provided in Ser.tic~i~ ~1.2(c~, shall surrender the certificate or

certificates representing; such shares (or, if such re
gistered holder alleges that such

certiFcate has been lost, stolea~ or destroyed, a )ost c
ertificate affidavit and agreement

reasonably acceptable to the Corporation to indemnify
 the Corporation against any claim

"NTD: nU~8.225 to be tilled in United State Dollars 
at the Exchange Rate on the Closing Date (as such terms

 are

defined in the Purchase A~recment).
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that inay be n1~de ~g~ii
nst the Corporation on 

iiCCt1Uf11 oC the ~ille~;ed loss, ti~eft or

dcstriictiim a1' s~icl~ Certificate) to the Corpar
~itio~~, iri 11~c manner ai7cl at the a~lace

clesi~nated in the Nlat~dalory 12ecicmpti~n Notice, and th~reu~~on il~c Mandatory

Rc~leniptic~r~ Price (~~r su b
 sh~~res shall be payabl

e to the order of the per
son whose name

~~~>p~,,~:5 can such certificat
e or eertitie~itcs as the ow

ner thereof. In the ev
ent less than all

c~fthe 5h~n•c;s of ̀,cries t~ 
P~•cPerrec~ Suck represent

ed by a c~rtilicGrte are r
edeemed, a new

certificate, instrument, or
 book entry representin

g the unrecJeemed sl~ar
es of Series A

Preferred Stock shall pro
mptly be issued io such 

holder.

(iv) Ri~,hCs SiiUsec~ue:r~i to It
ede~~tic~n. If the Vl~~nd

4it<~ry Redemption

Notice shall have been 
dG~ly given, ~iT1CI if on the Mandatory 

Redemption Date the

Mandatory Redemption 
Price payable upon rcc~err~ption ~f~ the sh~.ire~ cif Series n

Preferred Stock. to be re
deemed on the Mand<1LO

CY I~CCIt(11~)UOJ7 I)~itc is 
~~aid c~c t~»dered

for ~~r~ymcnt or de}~c~sitc
ci with an independent 

p~►ym~:nt a~e~it sc~ pis tc~ he; ~~vailat~lc

therefor in a timely mnnnc
r, then notwitlisianding

 th~►t any ccrtific<<te~ r-videnc
in~ any oi'

the shares of Series A 
Preferred Stock so e~ille

cl for t•eticm~iion shil
l not h<►vc be~:n

5U1'i'tl1CIt;1't:CI, Rederlir~tion 
I)ivic~encls with t'(:S])4L1 YO SUCII 

s1~z►res cst~ S~ri~s I~ 1'refcrrcd

Stack shell c4<►se tc~ c1CCl'l1l alter tl~e Manciai
ory }t.eciern~~tion late 

~incl ail ri~l~ts tivith

res}sect tc~ such sls~~res si1a1J fart
hwiih aver the Mancl~itc

~ry Recl~n~~ptic~n l.~cite te:rmin~►tG,

exec>>t only the ri~;lii ~f the Holders ca receive the Manda
tory Redemption Pric

e

(incli►di«g tl~c Redern~tian Uivicle
nds) without interest 

upon surrender of any
 such

certificate or certificates 
therefor.

(g) I~edeenied or C)therwis
e flcquired Shares. Any shares of Series 

A

Preferred Stock that are 
redeemed or otherwise 

acquired by the Corpo~
•ation oi• any of its

subsidiaries shall be a
utomatically and immedi

ately cancelled and re
tired and shall not be

reissued, sold or transferr
ed. Neither the Corporat

ion nor any of its subs
idiaries may exercise

any voting ox other rights
 granted to the holders o

f shares of Series A Pref
erred Stock following

redemption.

(h) Waiver. Any of the rig
hts, powers, preference

s and other tc;rms of th
e

Series A Prefer~•ed Stock 
set forth herein may be

 waived on I~chalf of 11
1 holders of Series A

Preferred Stock by the aff
irmative written consent o

x vote of the Requisite ~ 
Ioldcrs.

(i) Noticc_s. ,~1ny notice required or
 permitted by the prov

isions of this

article IV to be given to a
 holder of shares of Serie

s A Preferred Stock sha
ll be mailed, postage

prepaid, to the posi offi
ce address last shown on

 the records of the Co
rporation or given by

electronic communication
 in compliance with the

 provisions of the DGCL
 and shall be deemed

sent upon such mailing or
 electronic transmission.

Section 4.3 Ri~l~ts of~ Common Stack
.

(a) C;ener~l. The votintt, d
ividend ~md liquidatic»~ r

ights of the halcl~rs o(' 
the

Common Stock are subjec
t to and c~ualidi~~ci Uy the 

rights, powers and ~~ref
erences of th~~ holders

of'the Se~•ies A Preferred S
tock set forth herein.

~tr:i z:;zis~~ac,v io
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(b) V~kir~~Ri =1~ 1~5. The holders of the Comm
on Stock are entitled to one 

vote

for each share of Common Stock 
held at all meetings of stockhol

ders (and written actions in lie
u

of meetings); provided, howeve
r, that, except as otherwise requ

ired by law, holders of Comm
on

Siock, as such, shall nc~t he: entitl~c
l tc~ vote on any amendment to th

e C:ertiiicate air Incorporation

that affects only the Series A 1'r~l~~►•red 
Stock and not the Coin~nun St~e

k. Tl~erc shall be no

cumulative voting. The number 
of authorized shares of Commo

n Stock may be increased or

decreased (but not below the numb
er of~ shares thereof then outst

anding) by (in addition to a vote

<~i'tJ~e holde:l•s of Series A f'referre
ci Stock that n~~y lac: r•cgtiirecl 

try the terms oi'thc ~:criiiicat~ ~~
l'

Inca~~~~c~rati<~~1) t}~c ~~i'firmati~e 
vote oi~ the haldc;i:s cif sl~~~res oi'

 c,i~~ital stock o[~ the Corporatic~r
~

rcpresentin~ ~~ niajc~i-ity of the vc~
tc;y re~~resentcd ~y ~I! ocrtstancli

i~~ sh~i•~s of ca~~ital stock o!~ tl
ae

C.',OI'~~Ol'~lLi{71"1 CIlI1lI(:~I C~ V
i)l(;, irrespective c~l'ilie provisiczn

s of~Sec:tion 242(l~)(2) ~f the n
GC'L.

ARTICLE V.

Rt~ARD POWER R~GARllIN
C BYLAWS

In furih.erance and not in limita
tic~ti ~1' the powers conterretl 

[iy statute, the f3oard is

expressly authc~rizecl to make, repe
al, alter, emend and rescind the

 Bylaws crf the Carpor~~tion.

ARTICLE VI.

ELECTION OI' DIRECTORS

Elections of directors need not be 
by written ballot unless the Byl

aws of the Corporation

shall so provide.

AR'T'ICLE VII.

MISCELLANEOUS

Meetings of stockholdex's may be
 held within or without the Sta

te of Delaware, as the

Bylaws of the Corporation may pr
ovide. The books of the Corpor

ation may be kept outside the

Slate of Delaware ai such place or
 places as may be designated fro

m time to time by the Board of

Directors or in the Bylaws of the 
Corporation.

ARTICLE VIII.

LIALiILITY; 1NllEMNIFICAT
ION

Section $.1 I.iabilitY. To the fullest exten
t permitted by applicable law

, a director of

the Corporation shall not be }~e.rso
nully liable to the C'or~~oraiion car it

s stockl~c~lders Pc~r monetary

damages for breach of fiduci;~ry
 clt~ty as a director. n.ny amencin

aent, modification or rc~~cal of

the foregoing sentence shall no
t adversely affect any right or 

protection of a director oi' the

Corporation hereunder in respect
 of any 1ct or omission occurx

•ing prior to tlae time of such

amendment, modification oa• rep
eal. If the DGCL or any other l

aw of the State of I7eiaware is

amended after approval by the 
stockholders of this nrticic: VI

11 to authorize corporate action

further eliminating or limiting the
 personal liability of directors, t

hen the liability of a di~•ector of

the Corporation shall be eliminated
 or limited to the fullest exten

t permitted by khe DGCL, as so

amended.

Section 8.2 Indemnitic:~~ticin. To the fiillesi
 extent permitted by applicabl

e lzw, the

Corporation is authorized to p
rovide indemnification of (end 

advancement of expenses to)

Mr: i z3z i s~xvv. i o 
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rlircc:t~rs, o17ic~rs and
 ~~~~nis cif the Coi•pc~ra

li~at (~znd ~jny ~thcr 
~7~r~on:; to which tl~e 

DC.iC'L,

}~~l'1111Lti ll1t; COI'Pt)
f111(ltl 1F7 ~T~vidc

 i.~~demnilicatic~n) thrcx
i~;l7 Bylaw ~~rovisic~iis.

 agr~emcni~ witl~

such a~;enis car t~thcr p
e:rsans, vole cif stcacklt

oldt~.rs (?I' CIISlt~1~1'~S1
CCI ciiructc~rs or c~tltcrw

isc, in

excess of the inclen~nit
icati~n and Zdvancem

~nt c~therwis~ J~ermitt
ed ley Sr.etinn 1~S t~l' the

DtiCl,. flny arnendmer~
t., lll(~CII~IG~i1017 Ot' Pu~

9C1I ~l~ tl~e fi~:•e~c~i»~; s
entence shall nut adve

rsely

~iffect a»Y right car protection cif ~~ elire
ctor, c~t7iccr oi' n1IlC1' r

IbC11l of the Corporati
on oC the

C'or~~oraiion hrrct.u~dcr 
in resl~ect of any act 

or c~mis:~;ion occtu•rin~
 }~ric~r tc~ the time: c~l~ st.i~h

a~nenclmci~t, mocliiic~it
i~n or repeal.

ARTICLE IX.

CORPORATE OPPO
RTUNITY

`l.hc Cor}~c~raiic~l~ renc~~~ncc~, to the ftlll(;51 extent perrt~itted by i~iw, an
y iititerest car

e:xpt:ctaney of tlyc C'or~.~o~•~~tion in, car in 
heii~~ c~!'1cr4d Gin op}~Urtunity icy pG~a•ticip~►te in. ~u~y

rxc.luded UE~~~~rt~.~ility. ~
n "laxctucicd ~p~iortiu

iity" is any nallter, tr~
711S~tC11C111 OC 1111C1'C51 lll

ill 1S

presented to, c>r ~ice~uir
ccl, er~:aiecl car dcve;le~pe

ci by, or uvhiel~ otherwi
se comes intca tf~e p~~ssc

;ssion

oJ'(i) ~~ny Series ~1 l~ire
ct~rs wl~a is not eln ~ml

~loyee of the Corj~Urat
i~~a ter ttny ol~it~; st.~h5ic

ii~trics

or (ii) any holder ~i~ Se
ries n I'rcferred St~cl

., car ~~ny ji~i•tnc~•, m~tn
~ei•, Cjll'L'C1.01', st~cl:h

older,

employee or ~t~cnt of p
iny such hc~lcicr, c~tl~cr t

hen somc;one whc~ is <
~n e;~iai~l~yce or ofticea•

 c>f the

C'.~rpar~4iti~~n car aiiY of its srihsicli~rri
cs (c~~llcctivcly, "Cove~

•ect Persons"}, unles
s such m~3tter,

LP1111Si1Ct1(]Il Ul' 1JlI
.G!'(:Sl 15 r11'G5l'.11l.l'(

~ l0, or acc~uircel, creat
ed or develc}pcd ley, u

r otherwise camcs

into the possession of a
 Covered Person expre

ssly ~~nci solely in such
 Covered Person's cal

»ciiy

as a director of the Corp
oration.

ARTICLE X.

CORYDRATE PnW
ER

The Corporation reser
ves the right to ~~men

cl, alter, change or 
repeal any provision

contained in this Cert
ificate of Izlcorporati

on, in the manner nc
~w or hcr~t~fter prescr

ibed by

statute, and all rights c
onferred on stockholde

rs herein are granted s
ubject to this reservati

on.

ARTICLE XI.

CALIFORNIA CORP
UItATIONS CODE

Fc~r ~.~~irF~os~s ca(' ~eciic~n 5~0 0l' th
e C~tlili~rni~i CocE~c~r~itions Cade 

(tu the extent

applieal~l~), iu connect
ion with any repttrct7~ts

e of sh~ii•es c~1~ Coni~nc~
n Stocl. ~aerla~ittcd unci

cr this

Certitic~~tc ot~lncorpc~r;.~
tic}n I~i~«m emJ~loyees,

 e~fficers, directors or c
~nyull~~nts of~th~ C'e~rpc

ir~itic~n

in connection with a termination of
 employment car services, pursuant to

 ti~reements car

arrangements a~~E~rov
ed by the Board (in a

dclitic~n to any OfiI141' C011S('lll r~quirec.f ~incfer thi:;

Certificate of ince~r~~or
atioia), such re~~urcha

se nay Ue made wilhc~u
t re~;~~i•cl tc~ any '`pr~~l~•rcntial

dividends arrears amo
unt" or "preferential

 ri;~hts ~moutli" (as 
those t~;rms are d~iin

ecl in

Section S00 of the Calif
ornia Corporations C~~~i

e1. 1lccordin~ly, f'e~r ~~t
irposes of making ~~ny

calculation under Calif
ornia Corporations Cod

c ti~c~iun 5pO iii conne
ction with such re~~ur

ehasc,

the amount of any "pr
eferential dividends ar

rears amount" or "pre
ferential rights amoun

t" (as

those terms are defined t
herein) shall be deeme

d to be zero (0).

[Remainder• of'Ihis pag
e hu.s bear role»livnally

 le~~i blank]

Mf 1232 13~)GG~~ 1O
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TN WITNESS WHEREOF,
 sianPR4 Holdings, Inc. ha

s caused this Amended and

Restated Certificate of Incorpora
tion to be signed by the und

ersigned duly authorized off
icer on

this [~~J day of September, 2016
.

SIMPRO IIOLI3INGS, INC.

By:
Name: Brad Couper

Title: Chief Executive Officer

[Signature Puge to Airrcncled cr
ud Res~a~c~c~ C'er•ti~ca~c~ gJ~lrr

cnr7~vra~ivn~

M I: 1232 18961iv. 14 
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~3YC,AWS

U F"

STMPRO HOLDINGS, INC.

(a Delaware corporation)

(the "CompanX")

Article I. MEE'CINGS OF STOCKHOLDER
S

S~ctiatt 1.1 t'la;cc of 1Vleetin~;s: M~elings of the stacl<l~c~lclers shall
 be held at the

princi~~al place cif business of the
 ~Comp~any or ~1 such other pl~~cc

:s either within or without fhe

State ~f I)c;lavvfir~ as ciesi~;naiccl 
ley the, bc~~~rci of directors of the C

ompany (the "I3n~u•c1").

Section 1.2 Annual Meetings: An annual 
meeting of stockholders of the C

ompany

for the election of directors and fo
r other business as described in

 the notice of such annual

meeting shall be held an such date 
and at such time as may be fixed

 by the Board.

Secti~~ri 1.3 ti~~c~~~i,jl 1~7ecrin~s: Special meetin
gs of the stockholders may he 

called ai

any lime by the Bc».~•d, tl~~ pr~:.si~le;nt car the hc~l+~ers of a ma
jority of the outstr.~nciin~ shares

 of

capii.al stc~cl< c~('the C,'c~inp~iny enti
tled tc> v~~t4 ~►t such meeting.

Section 1.4 Notice of Meetings: Notice of the time, place and 
puzposes of each

mectir~~ shill be delivered tc~ the 
stc~ckholclers riot less than ten (10) da

ys ar more than sixty (60)

dfiys betc~re such mceti~z~. No noti
ce n~ecl be given to any stoekhc~(d

er who ~ittends ~ meeting in

f)CPSUII; ~x•caviclecl thF~t €,uch Stockho
lder clues riot attend such mcitin

~ solely for thy; l.~~n•pc}ses of

OI~~CCIIIl~ ~O lI1C il1.~L11.11~ 
O11 ~I1C ~!'nLiI1CIS OY I1C

I{ Of 110t1CO3 or who waives such n
otice in writing

executed anti filed with the Compa
ny.

Scctia~l I,5 Q~.~~~rum: T~o e~t~stitiilc; ~i yucrrum (iii• thr 
tr~uisactic~n of husirx;ss at ~iriy

meeting c>f the; ste~ehhc~lcl~:rs, the
re niu~l be ~~1'CSCiIt, in E~c~rs<~n car Icy proxy, a n~~ijority of the

issued ,~nci ~~uttiiundiilg si~~~res ui'
 ~a~~ital stuck «(' the ('um~~xt~y ent

itled lc~ vote can is particul~u'

matter,

Section 1.6 Number of Votes for each St
ockholder: Each stockholder shall be

entitl~cl to onG vote fc~r each share
 c~i' stock st~incling iri leis, her car 

its nkuY~e on the borrks e~t~ the

Corr7pany. "I'h~ vote ~f ~i ii~ftjc~ci
ty o1' the shares ~f the Com~~ai~y ~

~resent, either in pt:rson or• by

proxy, ~~t ~►ny meeting at whicl~ ~i c~u~ru
m iti present tih~tll cur~slitiite chc. ai~.t 

of the. stc~ekhcslde.rs.

f:ve~•y slc~cl:holcicr m<<y vc~ie ~it
lter in pers~>n ar by proxy. All proxies shall be in writing 

and

shall he lilecl with il7e Gc~u►~~any bcl~~r~ hci
n~ anted.

Section 1,7 Action by Consent: Any acti
on rep{aired or permitted to be ta

ken at any

rnceting of the stockholders may
 be t<~ken without a n~~cting, i

f' a written consent thereto is

signed by the hc~lclers e~l`the requis
ite number ot'~;l~ar~~s ncr~ti~~~ry 

to a~~~~rove ~~n,y such :~~•tie~n ~~t <<

muting of the stuckhulders. In the event that any ~►cti~~n is ~~nprc~ve;cl 
by letis than ~u~.inimuu

written consent of the stockholder
s, the Com~r~~»y sh~~l) pravi~lc 

~roii~~t wriu~ n nc~ticc cif' such

1
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action to a!l stockholders who did not consent in accor
dance with the Delaware General

Corporation Law, as amended (the "DGCL").

Article I.T. STOCK

Section 2.l Certific.ites of Stock: Certificates of stock shal
l he in a form adopted by

the Board and shall he signed by appropriate otf cers
 as described in the DGCL.

Section 2.2 Transfer of Stock: Transfers of share certificates and the shares

represented thereby shall be made on the books of 
the Company only by the registered holder• or

by a duly authorized attorney. Transfers shall be m~.de only upon surrender of 
the share

eertif rate or certificates.

flrticle III. DIRECTORS

Section 3.1 Place: Meetings of the Board shall be held at such place
s as may be

designated by the Board or in the notice of the meeting,

Section 3.2 Regular Meetings: Regular meetings of the L~oard 
shall he held at such

times as the Board may designate. Notice of regular meet
ings need not be given.

Section 3.3 Special Meetings: Special meetings of the Board may 
be called by the

president, the chief executive officer or any member 
of the Board on one (1) days' notice to each

director, eiiher personally or by mail. (including electxonic
 mail), telegram, telephone or facsimile

transmission. Neither the business to be transacted at 
nor the purpose of any special meeting of

the Board need be specified in any notice or written waive
r of notice unless so required by law or

the Company's Certificate of Incorporation, as the same m
ay he amended from time to time (the

"t`ertiticate"). Notice of any meeting of the Board nee
d not be given to any director if he or she

shall sign a written waiver thereof either before or after th
e time stated therein, or if he ar she

shall be present at the meeting and participate in the bus
iness transacted thereat', except if a

director attends for the purpose of objecting, at the begi
nning of the meeting, to the transaction vf'

any business because the meeting is not lawfully called or c
onvened. Unless limited by law, the

Certificate, or the terms of the notice thereof, any and 
all business may be transacted at any

special meeting.

Section 3.4 Number, Election and Term of Office: The properly an
d business of the

Company shall he managed by the Board, who need riot be
 stockhaldcrs of record, The Board

shall have the authority to (i) determine the number of 
directors that constitute the Board and (ii)

i~x the terms of offtce of'the directors. Vacancies in the Li
oard may be tilled for the unexpired

portion of the term by the vote of'the remaining clirectors.

Section 3.5 Quorum: A majority of the directors then in office 
sF~all constitute z

quorum for the transaction of business at any meeting and 
except as otherwise provided herein,

in the ('crtificate or by law, the vote of a mAjority of t
he direcic~rs present at any meeting at

which th~rc is a quorum shall be the act of the I3a~rd. In 
the ~ibsenee of a quorum, a m~ijority of

the directors present may adjourn any meeting from ti
me to time until a quorum be haci. Notice

of 1ny adjo►.~rned meeting need not be given if the time and place ther
eof are announced at the

2
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meeting at which adjournment is taken. The directors shall act only as a B
oard and individual

directors shall have no power as such.

Section 3.6 Interested Directors: No contract or transaction between the Comp
any

and any other corporation, firm, association or other legal entity shall be 
invalidated by reason off'

the Pact that any one (1) or more of the directors has a direct or indirect in
terest, pecuniary or

otherwise, in such corporation, firm, association, or legal entity, or bec
ause the interested

director was present at the meeting of the Board which acted upon or in re
ference to such

contract or traa~saction, or because he or she participated in such action, provided
 that the interest

of such director shall have been disclosed to or known by the Board and a disintere
sted majority

of the I3oard shall have nonetheless ratified and approved such cont~•act or 
transaction. Such

interested director or directors may be counted to determine whether z quorum is 
present. If the

vote of such interested director or directors is, or was, necessary Cor the approval
 of such contract

or transaction, then such contract or transaction shall, with disclosure of the 
director's or

directors' interest, be suUmitted Per t:he a~~~roval or ratification of the sto
ckholders and such

contract or transaction shall nc~t he an obligation until it is approved by tt~e stockhold
ers,

Section 3.7 Committees: The Board nnay, by resolution adopted by a mttjority of the

whole Board, designate one or more committees, each committee to consist of 
one (1) or more

directors and such alternate members (also directors) as may be designated by the Bo
ard. Unless

otherwise provided herein, in the absence or disqualification of any member of a 
committee, the

rneinber or members thereof present at any meeting and noti disqualified from voting, 
whether or

not such member or members constitute a quorum, may unanimolzsly appoint anoth
er director to

act at the meeting in the place of any such absent or disqualifted member. Except 
as otherwise

provided herein, in the Certificate or by law, any such committee shall have and 
may exercise the

powers of the full Board to the extent provided in the resolution of the Board 
directing the

committee, except that no such committee shall have any power or authority wrth 
respect to (i)

amending the Certifiic;~lt~ car these: 1:3ylaws, (ii) approving ~r recommending to the 
stockhold~r~ of

the Company any ~,~recment or pl~i.n of merger ox consolidation, any sale, lease or
 exch~in~c of

all or substantially all of the property and assets of the Company or the dissolution o
r liquidation

of the Company (or the abandonment or revocation thereof , (iii) the declaration of 
dividends

and (iv) the authorization of the issuance of shares of capital stock <~f the Company. A

committee may make such rules for the conduct of its business and may appoint such 
committees

and assistants as it shall from time to time deem necessary for the transaction of
 business of such

committee; provided, that if any committee does not make any such rules for its 
conduct then the

provisions in this flrticle III shall apply to meetings of such committee. Regula
r meetings of a

committee shall be held at such times as such committee shall f.i•om time to time by 
resolution

determine.

Section 3.8 Participation in Meetings: Members of the Board or of any committee

may participate in any meeting of the Board oz• committee, as the case may be, by 
means of

conference telephone or similar communication equipment by means which all persons

participating in the meeting can hear each other, and such participation shall constit
ute presence

in person at such meeting.

Section 3.9 Action by Consent: Any action required or permitted to be taken at any

meeting ~f' the Board or of any committee thereof may be taken without a meeting
, if ~ written
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consent thereto is signed by all members of the Board or of such committee, as the case may be,

and such written consent is tiled with the minutes or proceedings of the Board or committee.

Section 3.1U Chairman of the Board/Organization of Meetings: The Board may

elect, among its members, a chairman of the Board. The chairman of the Board, if one be

elected, shall preside, if present and unless otherwise determined by the Board, at all meetings of

the stockholders and. at all meetings of the Board, and he or she shall perform such other duties

send have such other powers as may from Cin~ie to time be designated and assigned to him ear her

by the Board. At each meeting of the Board, the chairman of the I3aard, or, in his or her absence

or nonelection, a director chosen by a majority of the directors, shall act as chairman of the

meeting. The secretary, or in the absence of the secretary, any person appointed by the chairman

of the meeting, shall act as secretary of the meeting.

Section 3.11 Resignations: Any director of the Coir~pany may resign at any time by

giving written notice to the Baard, the president: or the secretary of the Company. The

resignation of any director shall take effect immediately unless the resignation provides a certain

date specified therein for it to take effect, in which event it shall be effective upon such date, and

the acceptance of such resignation shall nat be necessary to make it effective, irrespective of

whether the resignation is tendered subject to such acceptance.

Article IV. OFFICF,KS

Section 4,1 Clection and Duties: The Board shall have the authority to appoint a

president, vice preside~zt(s), a treasurer, a secretary, and such other officers as it deems advisable.

Section 4.2 Authority, Duties and ComPensatian: The officers shall have such

authority, perform such duties rznd serve for such compensation as may be determined 1~y

resolution of the Board. Except as otherwise provided by resolution of the Baard, (i) the

president shall be the chief executive offices• of the Company, shall have general supervision

over the business and operations of the Company, may perform any act and execute any

instrument tar the conduct of such business and operations and shall preside at all meetings of

the Board and the stockholders, (ii) the other off cers shall h~~ve the duties customarily related to

their respective offices and (iii) any vice president, or vice presidents in the order determined by

the Board, shall in the absence of the president have the authority to perform the duties of the

president.

Section 4.3 Terms of Office: Each of such officers shall serve until his or her

successor is duly appointed and qualified, but any officer may be removed by the Board at any

lime with or without cause and with or without hearing ar notice of hearing. Vacancies among

the officers by reason of death, resignation or other cause shall be ~I(ed by the Board.

Article V. INDFMNIFICnTION

Section 5. ] Right to Indemnification: The Company shall indemnify and hold

Ilarmlcss any person who was or is party or is threatened to he made a party t~ any threatened,

pending or completed action, surf ot~ proceeding, whether civil, criminal, ldministrative or

investigative (a "~~rc~cccding"), by reason of the fact that such person is or was a director or

officer of the Company or a constituent corporation absorbed in a consolidation or merger, or is

4 aa9
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or was serving at the request 
of the Company or a constitu

ent corporation absorbed in
 a

consolidation or merger, as a 
director, officer, employee or 

agent of another corporation
,

partnership, joint venture, limited
 liability company, trust, non pro

fit entity or other enterprise, 
or

is or was a director or officer o
f the Company serving at its reque

st as an administrator, truste
e or

other fiduciary of one or more of t
he employee benefit plans of th

e Company or other enterprise

(an "tndc~z~iii(ic:c! Persc~~~"), agains
t expenses (including attorn

eys' fees), judgments, fines,

liability, loss and amounts paid 
in settlement actually and rea

sonably incurred ~r suffered b
y

such person in conziection with
 such proceeding, whether ar not

 the indemnified liability ari
ses

c>r arose from ~~ny threatened, 
pending or completed procee

ding by or in the right of 
the

Company, except to the extent
 that such indenlni~cation is prohibited by applicable 

law.

Notwithstanding the preceding
 sentence, except as othcrwrse

 provided in Section S.3 of 
this

Article V, the Company shall be 
required to indemnify an Indemn

ified Person in connection wi
th

a proceeding (or part therec~~ commenced by such Indemnified Person only if the

commencement of'such proceedi
ng (or part thereof by the Tndem

nifed Person was authorized 
in

advance by the Board.

Section 5.2 Indemnification of employees and Agents. The Company may

indemnify and advance expenses
 to any person who was or is m

ade or is threatened to be made

or is otherwise involved in any 
proceeding by reason of the fact

 that such person, or a person
 for

whom such person is the legal 
representative, is or was an emp

loyee or agent of the Compan
y,

while an employee or agent 
of the Company or a constit

uent corporation absorbed 
in a

consolidation ar merger, or is o
r was serving at the request o

f the Company or• a constituen
t

corporation absorbed in a conso
lidation ar merger, as a directo

r, off cer, em}~loyee or agent o
f

another corporation, partnex•shi
p, joint venture, limited liability

 company, trust, nonprofit enti
ty

or other enterprise, or is or was a 
director ar officer of the Compa

ny serving at its request as a
n

administrator, trusCee or other fi
duciary of one or more o:f the

 employee benefit plans of the

Company or other enterprise, a
gainst expenses (including at

torneys' fees), judgments, fi
nes,

liability, lass and amounts paid 
in settlement actually and re

asonably incurred or suffered b
y

such person in connection with
 such proceeding. 'The ultimate

 determination of entitlement
 to

indemnification of persons who 
are non-director or officer empl

oyees or agents shall be mad
e in

such manner as is determined by 
the Board in its sole discretion.

 Notwithstanding the previou
s

senter~ce, except as otherwise set 
forth in Section 5,4 of this Artic

le V, tfie Company shall not be

required to indemnify a person i
n connection with a proceedin

g initiated by such person if t
he

proceeding was not authorized in
 advance by the Board.

Section 5.3 Advance of Expenses: F'xpenses incurred by an Indem
nified Person in

defending a proceeding shall be 
paid by the Company in advance 

oC the final disposition of such

proceeding, provided, however, 
that if required by the DGCL, a

s amended, such expenses sh
all

be advanced only upon delivery
 to the Company of an undet~

taking by or on behalf of su
ch

Indemnified Person to repay 
such amount if it shall ultimately be determined that such

Indemnified Person is not enti
tled to be indemnified by the 

Company as authorized in thi
s

Article V or OtI1~1•wise. Expenses incurred by other
 agents of the Company (or 

by an

Indemnified Person not acting 
in their capacity as such, incl

uding service with respect t
o

employee benefit plans) may be 
advanced upon such terms and 

conditions as the I3oarcl deems

appropriate. Any obligation to 
reimburse the Company for expe

nse advances shall be unsecur
ed

and no interest shall be charge
d thereon.

5
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Section 5.4 1'rocedurc fur lleterminin~ Permi
ssibility: Tv deteT•mine whether

 any

indemnif cation oc• advance of expe
nses under tl~is t~rticle V is per

missiUle, the Board by a

majority vote of a Quorum consist
ing of directors not parties to suc

h proceeding mazy, and on

request of any person seeking ind
emnification or' advance of expens

es shall be required to,

determine in each case whether the 
applicable standards in any applicab

le statute have been met,

~r such determination shall he m
ade by independent legal counsel

 if such quorum is not

obtainable, or, even if obtainable,
 a majority vote of a quorum of

 disinterested directors so

directs, provided that, iC there has b
een a change in control of the Com

pany between the time of

tl~~e action or failure to act giving 
rise to the claim fir indemnificatio

n or advance of expenses

shall be determined by inde~cndent l
egal counsel. The reasonable expe

nses of any Indemnified

Person in prosecuting a successful c
laim for indernnitication, and the 

fees and expenses of any

special legal counsel engaged to 
determine permissibility of indemn

ification or advance of

expenses, shall be borne by the Com
pany.

Section S.5 Contractual Obligation: The oblig
ations of the Company to indemn

ify

any persons under this Article V, i
ncluding tl~e duty to advance expens

es, sha11 be considered a

contract between the Company end
 such person, and no modification 

or repeal of any provision

of this article V shall affect, to th
e detriment of any such person,

 such obligations of the

Company in connection with a cla
im based nn any act or failure to act

 occurring before such

modification or repeal. `the rights
 provided hereunder shall inure to

 the benefit of any person

and such person's heirs, executors an
d administrators. if the DGCI., or 

any other law of the State

of Delaware is amended after appro
val of this Article V to authorize co

rporate action expanding

the scope of indemnification, tl~en th
e Company shall indemnify any an

d all persons described in

this Article V to the fullest extent pe
rmitted by the llGCL or such other 

law as so amended.

Section S.6 Indemnification Not Txclusive; Inuring of Benefit: The

indemnification and advance of e
xpenses provided by this Articl

e V shall not be deemed

exclusive of any other right to wh
ich one indemnified may be enti

tled under any statute,

provision of the Certificate, these
 Bylaws, agreement, vote of sto

ckholders or disinterested

directors or otherwise, both as to a
ctions in such person's official capa

city and as to actions in

another capacity while holding suc
h office, and shall inure to the benef

it of the heirs, executors

anti administrators of any such person
.

Section S.7 Insurance and Other Indemnifica
tion: The Board shall have the p

ower

to (i) authorize the Company to purc
hase and maintain, at the Company

's expense, insurance on

behalf of the Company and on beha
lf of others to the extent that the po

wer to do so has clot been

prohibited by statute, (ii) create an
y fund of any nature, whether or 

not under the contt•ol of a

trustee, or otherwise secure an
y of its indemnification obligations, and (iii) give other

indemnification to the extent permitte
d by statute.

Article VI. AMCNDMENTS

Section 6.1 By Stoelchotders: `These Bylaws may be amended o
r repealed at any

regular or special meeting of the stoc
kholders by vote of holders of a ma

jority of the outstanding

stock entitled to vote, provided writt
en notice of such proposed action s

hall have been given in

the notice t'or such meeting.

MF•.I 2337U925v. I 
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Section G.2 By llirectors: These Bylaws may be amended or repealed at any regular

or special meeting of the Board by vote of a majority of all direcCors in office, but the Board shall

not alter or repeal any IIylaws adopted by the stockholders of the Company.

Section fi.3 Inconsistencies With Certificate of Incorporation or Equity

Agreements: Tf any provisions of these }3ylaws shall be found to he inconsistent with any

provisions of the Certificate, the Certificate shall govern. If any provisions of these Qylaws shall

be found to he inconsistent with any provisions of any agreement between the Company and all

ar substantially all of its stockholders (each, as may be amended. from tune to time, an "Equity

A~;reranent"), such Equity Agreement shall govern,

MCiI 2337(?925v I 452



Stockholders

Continuing Stockholders

f Ciradley Couper

Level I

_ ___ --

Level II

-- --- —

Opfian Plwn (to be put in

place promptly after ttie date

of Completion)

'Cotals:

• ANNGXUR~ G

SHARE CAPITAL TABLF.

Mnn~l~cr ul'Sli~~res ui' Nun~bcr ~~t'Sh,u•cs al' I~ufly t.)ilut~~d

Common Stock 5erics i1 Preferred St~relc Sbs~re ~1nu~inN

551,575 0 5.51,575

1 0 l

U 97,270 97,270

0 291,808 291,808

104,517 0 104,517

-- -- --

655,092 389,078 --- -- 1,045,171
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Contnicnta~ Global R
c~sul~fs

• Australia finished of th
e year with a record o

f 177 enterprise licence
s. Globally,

the Group sales achieve
d best-ever June resu

lt.

• Global monthly subscrip
tion revenue was $1.44

M, an increase of 3.3%
 from the

previous mantt~. A ye
ar-on-year increase of 40°

/o in Annualised revenu
e and now

at $17.3M per year.

• Services revenue"' for
 the month was well a

bove budget following af
ull-on month

of implementations.

o An improved month for 
tracker sales for Austral

ia and NZ with 88 units
 sold in

June out of 48 units targ
eted.

• Global year to date reven
ue of $19.5M indicates a

year-on year increas
e of nearly

25%. Australia comprisi
ng $15M of the achieve

d result, the first financi
al year the

entity was reported as 
entirely split from Corpor

ate.

Group's Net loss" for t
he month of $226K was

 behind budget by a just
 over 1%.

However, year to date bo
ttom-line was 23% ari

ead of budget.

o Total Operating expens
es for the month was sli

ghtly over budget by 2`
%, m~jorly

due to the following ex
pense lines;

➢ A big commissions mon
th for AU which incl

udes end of quarter sa
les

incentives payments, o
verspend in employee c

ost was also due to ca
tch

up on previous months
 under accrual of wages

 in Australia following 
full

month's pay processed
 in June.

~ A higher marketing 
spend for UK, with majo

r events participated in
 the

month including Footpri
nt CIH Show, and UB

M Service Managemen
t

Expo.

➢ Professional fees inclu
des major accruals far C

orporate Income Tax a
nd

R&D Works fees not inc
luded in the budget. Note

 that for the previous FY
,

fees have been booked
 only early the succeedi

ng year when complete
d.

Increase in other oper
ating costs includes fin

al donated amount of $1
3k

booked in AU for the r
ecent Youngcare Simson 

Dessert challenge.

Overall year to date Oper
ating expenses was we

ll below budget by 7%

Current ratio currentl
y at 1,21, Slight declin

e was due to increase
d expenses

including major accrual
s far Professional Tax

 fees and still higher Unearned

Revenue base for sal
es not yet implemented

 and included as part 
of current

liability in the calculatio
n.

'Services revenue is sh
own before unearned r

evenue for board report/n
r~ purposes 

3 of 20

"Netlncome/loss be/o
re Movement in llneor

ned Revenue, Jnterest, D
epiecratinn K Amortisati

on.
457



~ U( ZO

458



Pr
of
it
 8
~ 
L
o
s
s

T
h
e
 s
s
m
P
R
O
 G
r
o
u
p
 (
A
l
1
D
)

J
u
n
e
 2
0
1
6

_ 
__
 
-,

-
 

.;
 

_ 
- 
-
 

-
s

.,.
 

, Y
..
 

~ 
~
.
.
.
 

.
.
.
.
 

,_
 .
 _
 

i

.,
_ 

,.
,.
. 

.,.
 
_ 

~
 
-
 

•i
y 

a
-

R
e
v
e
n
u
e
 

_
 -
 -
-
-
-
-

_.
..
._
..
::
ai
cn
R~
w_
n.
~ 

..
. 

i'
..
b~
T0
8 

~
g
7
1
c
 

:
g
L
:
B
 

..
 

~ 
5
~
.
5
"
 

~
;
:
 .

..
.7
~ 

~
5
.

vC
-"
.'
Y 
Li
CP
(1
E9
 S
3I
P.
E 

~.
:'
y'
 

`s
 T
4
U
 

C?
 

.;
- 
.
.
 ,
 

J'
i :
~
8
 

_.
..
. 

~
:
 ~ 
,
 ;
 

".
'.
 

~,
..
_ 

.

~c
rv
n:
.f
S 

7
d
.
2
3
2
 

~1
.5
8'
i 

.
.
 

3.
71
 ?
:"
+ 

r
 E
~S
,.
z,
: 

.,
 

..
 

- 
t
f
 5
5(
; 

!
 t
L
E
 a
:
"
 
-

-
'a
;k
e3
r 
ca
+e
s 

_ 
- 

..
..
 

2
3
 i 

.
.
 '
v
d
 

-:
- 

_ 
.2
'.
. 
-
 ,
 
"
 

_ 
'
 
4
4
 

E
'
 

_ 
_.
.

ik
.'
 Y
=~

d'
+S
dC
.i
oc
 n
•r
.~
t*
eS
 3
n
~
 ~
L
2
6
 

_ 
y
4
9
~
 

G 
- 
,

a•
F 

_ 
..
 

S
`
.
:
?
5
 

_. 
-_
 

.. 
.
-
 

..
 :
 _.
. 

_~
 c
"

J
u
r
p
o
r
a
~
 S
ao
ss
 

.. 
D
 

..
 

..
 

i
 

-
 

_ 
_ 

.,
~ 
-

<Y
t'
r~
5,
ai
x 
Z
x
v
e
~
w
e 

- 
'
 
0
4
5

'~
~a
l 
R
e
v
e
n
u
a
 

C
 

;.
e8
5.
.6
6 

:.
..
=.
C2
5 

:Y
J.
30
7 

x>
.s
as
 

4 
-_
5:
 c.

- 
- ~

.:
::
 , 

~ .
 __ 

~ 
c 

`
r
 ~•
S,
.<
44
 

.`
-.
.'
:3
.=
~ 

:
.
8
5
8
 _
3
t
 

A
l
i
?
;
 ~ 

9
 
.
?
.
3
.
 ~
:
 ~
 
2C
.b
5t
.5
» 

~.
~C
S 
0?
':
~

~~
sa
xx
vs
 r
ip
p~
eC
 

~ 
- 

_

_
:
.
.
.
 

_ 
.
'
 

:
 <
_
 

"
a
.
 

~ 
_ 

-
 

te
r.
. 
_
.
c
 

.
,
 •
.
.
 

- 
..
 

.:
 

_
 

,
 -
•
t

Ne
t 
R
e
+
e
m
+
t
 

.. 
•
i
-
2
J
,
~
 

_ 
~_
 .
 

2
C
 :
.
6
5
2
 

25
,8
11
 

C
 '
 

8•
..

"
"
 
.
~
 

- 
'
.
o
F
_
8
~
:
 

.
'
 

"-
,5
':
S.
si
S 

?,
15
;.
J<
8 

t.
S 
SG
Rf
i'
 

S
9
3
 ~
Y
.
 

D
 
tp
.£
72
,T
$b
 
2
0
,
1
7
1
.
E
 

:,
29
9:
17
E

~
~
~
x
!
 C
 b
r
 S
 S
a
e
s 

-
 

~ 
.
.
 
..
 

'
_

G
r
o
s
s
 P
to
fr
t 

t 
t,
~2
9.
2T
Y 

a•
C.
'.
:S
 

1
9
4
,
5
7
0
 

x
.
5
0
2
 

~ 
^ 

7c
7%
+:
3:
. 

2
'
4
2
,
6
8
5
 

~3
^.
:5
' 

0
 
7
~
.
6
3
z
3
5
B
 

I
.
2
W:
7
7
4
 

1.
7 
6,
69
5 

1
7
5
.
5
3
5
 

V
.
A
1
4
.
3
6
3
 
:
h
.
4
;
 5
.
:
 ~
C
 

.7
 :

^r
e }
'

i
-~
 

c
.
 ~
- 

.
.
 :.

'.
:

OI
al
 l
n
c
O
m
E
 

0
 

1.
39
6.
1"
35
 

2
1
0
.
i
f
6
 

t
S
~
5
7
~
 

23
,S
fl
2 

'i
"C
29
 

S
6
~
.
'
J
3
1
 

1
7
?
2
.
6
8
5
 

30
.3
Cb
~ 

0
 
13
.f
9°
.~
15
 

2,
26
0,
77
4 

1,
~a
6,
69
5 

t
;
 

S,
SV
b 

-
1
2
6
6
3
 
1
7
.
8
7
7
.
6
6
7
1
C
,
~
2
5
,
T
Y
0
 

-S
.L
52
,f
it
1

L
e
s
s
 E
n
p
e
~
d
f
t
u
r
e

»
~
D
^
Y
f
 Y
~
l
 u
ns
ts
 

- 
,.
 

_.
..
..
 

'
X
~
?
5
 

.. 
:~
?-
9~
. 

5
9
~
E
.
D
a
7
 

4.
?5
5.
32
4 

6C
_4
 ~
 

1.
fi
53
,3
43
 

3
~
'
.
6
m
 

~
:
e
:
 o.

~~
rC
 ~
,
s
y
 C
:a
~t
rt
x:
':
t 
C,
ai
> 

--
 

_.
 

..
,.
. 

'<
:3
.i
. ~
~?
)U
 

D
 

`r
l H
7
3
 

iE
.C
~Q
50
 

rb
~ 

..

c
 .
~
n
.
;
,
8
~
2
~
a
-
G
:
,
;
 

~.
 

_.
. 

_
.
 
.
.
 

%
9
3
1
,
2
 

tu
e.
a3
i 

-
7
1
5
 

1
5
 b
E
&
 

0

M
a
 k
ri
rc
 r
x
i
 P
r
o
m
a
o
-
 

.
.
 

_ 
,.
 

..
 

_
 

~
'
 :i
E2
 

6
C
3
 2
a
3
 

£~
J 
E
d
e
 

2
H
i
 BC
kt
 

a
5
 0
?
7
 

.
'
 a~

s~
- 

_.
 

~5
. ̀

.c
;~
.

~
-,

~'
+.
ss
..
yn
d~
 F
n
6
5
 

_ 
.:
:.
..
 

~?
. 

".
 "
,.
> 

> 
C.
..
 

;.
 

:~
..
 '
=
"
 

~.
:.
: 

~5
5.
'a
?9
 

47
JG
'~
 

'S
..
fi
2 

5[
i 3
2
2
 

S
e
,
7
2
'
 

.
.
 ,
 .

. ~
.r
x.
rx
ra
ti
ng
 r
~s

-_
 

.. 
- 

._
..
 

_ 
.
.
 

9
5
3
3
1
 

2:
:.
 2
?
'
 

-
%
3
5
3
 

~
?
1
0
E
 

'f
>.
55
5 

.
~
.
 

.. 
~.
,-
:~
:

~~
'2
ve
 

..
 

- 
--
 

_.
._
 

$~
, 
~.
. 

Z
K
'
4
i
i
 

1'
$.
ac
~ 

,:
J 
i7
B 

O
~
~
J
~
 

:
5
.
~
~
~
 

'.
 

- 
,.
 _
 

.
.
-

,.
. 

._
"
9
 

2:
:.
22
:6
 

g
t
 '
.'
~ 

.
y

..
.,
 n
n
 n
ir
Ai
fN
~ 

- 
_ 

~
 

-
 .
 

..
' 
~~
c"
 

~
 .
 - 

DO
,:
T~
: 

. i
,7
'~
 

:
Y
 :
~C
Z 
.
 

_

Tu
'a
l 
E
[
p
e
~
A
B
u
r
e
 

..
..
__
~i
~'
.4
.E
'9
~ 

5.
"f
.t
,-

`. 
1:
`c
.£
i5
 

~
 -
 
- 

_
 

-
-
-
"
-
 '
u
'
.
(
-
~
 

9'
.c
S.
",
: 

5
.
3
8
6
3
5
4
 

5
'
.
5
5
1
'
 
2
6
k
.
6
~
5
 

E
3
G
 5
;
2
 

4
 
15
,.
h2
'•
<~̂
;
 ?

6,
.L
3'
+.
=Q
I 

7,
~.
Oi
,4
9E
.

ve
t 
i
n
c
o
m
e
 

.9
:6
.x
 
+ 

-
?
c

.-
~
_
 

~.
Y.
a9
C 

_-
 

- 
_ 

._
 

._
_ 

_.
-_
 

8.
2 :
Z
a
c
E
 

i.
:.
e :
.
2
1
5
 

-
,
 -
.
 

._
 .
.
.
'
 

ao
..
 

_-
 
.
.
.
.
q
 c
E"
 

7
~
d
^
,
a
.

a~
o.
cm
ar
~.
;,
 i
;n
ea
r.
+n
:i
<e
r_
^,
~i
 

_ 
_

FE
~'
iZ
iq
 

~.
-:
. 

~?
. 

'
E
1
,
 ~
S
°
 

7
~
"
7
 

-
"
'
'
.
 

- 
_ 

-
 

._
. 
_:
..
~ 

- 
?
0
.
2
0
f
i
'
 

~ 
6.
71
°5
,3
 ~
5
 

i
.
3
L
4
.
u
4
 

.
.
 

x
.
5
3
 

i
Z
 s
a
G
~
 
:
.
.
>
 

..
. 
..
_'
 

:
_
t
 s
a
j

~.
.4
5[
,M
. 

_.
 .
.
.
 

_ 
~ 

..
 

~_

E~
".
T 

'~
_c
.:
 

7
7
9
,
2
0
:
 

Q
<
,
1
i
6
 

.
:
:
 :
_
:
 

_.
 

,.
..
..
. 

'
.
_
 
_.
 

- 
.,
..
'•
=.
3~
 

7.
32
9.
:9
3 

- 
.
.
 

7
2
<
,
~
7

9
 

_ 
..
 

_.

F..
,_
.~
 

..
 

-.
.

.
.
m
~
n
g
s
 o
M
o
`
e
 U
c
e
n
s
r
 t
ec
K 

.
9
6
i
n
:
 i 

-
9
.
4
,
 

:
3
C
.
~
5
&
 

.
~
'
 

..
 

-,
_,
 .

..
 

C.
..
..
 

_
.
'
 S
5
~
 -
.
 

'L
. 

_ 
_ 
_
.
_
 
_
_
_
 
_.
'.
_ 

:
.
x
.
_
9
2
 

- 
,
 .
'
 '
J
.
 

-
6
5
?
 5
5
2
 

~
1
2
5
G
7
 
.
L
S
S
:
.
.
w
<
 

;
.
 _ 

:
1
1
 

~
S
6

~~
re
:•
 a
c
e
s
 .
 ~
a
:
v
 ~
 -
~
h
r
-
~
 

~
:
F
 5
:
;
 

..
. 

,.

J~
:~
+r
 
~
9
e
u
r
_
'
*
D
c
n
s
e
s
~
V
N
a
r
~
:
c
m
x
7
t
s
 

_ 
-
i
l
 

2
 

..
_ 

-- 
_-

Fa
~*
un
gs
 D
x~
Mr
e 
ra
z 

&.
'-
- 

.
.
 
_
 

__
..
._
_~
,.
A
 

-
 -
 

_ 
-
'

-°
 i
t
 

.
'
 

"
•
 2.

'.
.:
 

.e
5 
.
,
'
 

y 
.
.
.
.
.
.
.
.
.
_
_
 

_

C
 

~.
~a
 i
:'
 

_
 
'
 

S
C
'
_
 

`.
A2
25
S 

- 
-
 

- 
'
c
'
 Si

''
 
B
 ..
..
._
_.
..
..
..
_.
_.
..
..
~.
..
._
..
__
..
. ~
..]
3 ~

6

5
 O
`
 2
0



Balance Sheet
The simPRO Group (AUD)

As at 30 June 2016

Assets
Accx~untsNecurvubiee 808,681 1,032,349 188,313 2i9.~97 16,536 -8?E,4ri7 f,418,068

Cash at Bank 745,621 1,1tl2,450 279,011 76,A3s 33,710 1,58T,22fi

Loans related compeni~s 2,093,143 851,898 0 -2.'293 586 -79/,452 t4~,006

Loans keceivable • Employees 0 0 0 L 0 ~

Prepayments and dapoaits 72,OA6 170,885 8,598 128,54e 40,818 A18,0'~1

Nrvperty, Planl end Equipment 74,553 183,775 48,455 85,204 H,86a 376,840

VntanBibieAasete 1,152,188 0 0 U 0 1.152,188

Sherea -related compeniea 1,741 0 0 0 4 • ~.'~~~ ~

7exatiohaear~ta 234,536 0 0 X8,165 0 252,701

Trackers 6 Garmins on Hared 0 :tf,rq•~ :r,3~tn 7;q:►11 0 ~ f ~~1~~

Tots) ABstfle +I.Cit)R,~IG9 9.~15Q,D7N d49,4Y5 1,IIZp.S2.1 69T 7:+~1 bi;1.19A 6x76.021

Liabilit{es
Accnunta Payable 8 acerusls 138,155 772,32'i 171,6?9 219,284 57,413 B2;i,~tf;2 531,315

Employee en611ementa 84A,1A0 4D0,488 42,182 107,883 25,754 1;426,428

Loan -associated individuaty 146,250 2,930 U 0 U t4~ ~~

Loans• finance companies -D 0 6 0 0 ~

Oihcv 11aD~lit~es 98a 46,003 742 41.4A6 0 89.1 T4

t'rov~sion for uncarnetl rovenue U 421,%Ui >>,7H3 i57 880 :? SB1 A75

'(ataUOR 113 bilille9 '287.7E1$ I IN,lfrtk ',': 114 8~t v.u} Atlh 54pt ~fl
____

Tota1L{aGiltUee 1,4fG,:f1A----1,_767tb8n 2tN,A4kY UtG.60y 61.2(1:1 u:"~.,i,:~ :t,31A,Q01

NetAseets ~~,iG6yl6'J i.GATABA _ i¢1;~iT0_~ ,.jfsu~4l'1 -- r~~: ~i t4~t,2~S~1 ttl~ft,t20

Equity
Current YearEarninge 642,256 -204,809 •4Q.32~ •i49'..'Fts 6s2.:y5%' '.3~<'~y~

Foreign airrency Vena~atbn ronerve 
I~~.'~~~ `~'` ̀ ` ;

Retained Earnings 389,248 1,8B4,A45 "1G2,70fs ~4G,3.`.~9 -? 2?.30

5hafU COpfl81 
I.H.i:i,li!,S ~T ~S< 8~ ?.jpp ___ q ._ ~;.~o ~y,.~t; ̀ rJ~J

Total Equky~9L4~,IGr__ 1.BB2aA0d 182~176~:?,d3~G2% ~-il~t~]r 14~9~28U~ - 1,8Jl1~0

Current Ratio Oraph

.~
,-

~„r~T i /1

•-.~ 1.6J 1.67 
1 62 

1,eR t 6E i.6+1 ~"'~~.,~

1.43 1 ~b 1 44 1.~6 ''~_. ~~1.)6 

1,6U . ,~1 '„'~

1.22 ' T8 

1 31 
1.21

~ ~ ' P N r. V+ ~n N ~n y~ ~~ a .n ~0 O m w

6 of 20
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The simPRO Group Stateme
nt of Cash Flow

Global

Cash Balance, Be~lnnfng

Cash Ftnw from Operating A
ctivitios

Recelpls from Customers

Loan - related companies

Exhange Rate Translakion on In
terco Fund Transfers

Paymonts to suppliers

Payment of Wages, PAYG a
nd related expenses

Interest Received (Paid)

Nel Payment for Taxes/Taxes
 Withheld (Cash Basis Tax)

Nel Cash provided by Operating 
Activftlas

Cash Flow from Invest(ng 
Activitlos

Nol Proceeds/(Payment) for sale 
(purchase} of Assets

Net Cash providedlused in Inves
ting Activities

Cash Flow from Flnaricing Act
ivities

Net Loans AcgwredlPaid from
 Associated Individuals

Nat Loans AcquiredlPaid from f
=inance Companies

Payment of Dividends

Net Proceeds from Capital Raisi
ng

Ne! Cash providedlused in F
inancing Activities

Net increase/(decrease in cas
h)

Cash Balance, End

1,6~l8,iG1 1,D50,~47

2:i?3,555 20,5.50,1?5

tU; 14,8fih

3,387 ii2,2'~)

(848,514] (7,HOG,482)

(1,5D1,989) (i:i,3&8,030]

1,068 7,900

16'1,1fi+t 5U4,i 39

(27.2`;0 rS:,iB.at~„

i4 8"i0 
a

Q k'.l.:~u ~,

v '2S3t5,1~[i0

t50.C~35)_ _ __ (:i53.i21)

1,G97,226 - 1,5h7,22fi

Cash Ending Ba4ance Graph

2,5G0,000

_ .. ,..

i :S0o,000 ... . ~~ ..

1,060,000 /~
'

L00,000

h vl N ~n YI ~ v) v) ~n v) Vi ~a :O ~D ~ ~O

'~ l4 ~ ~ ~ ~ ~ ~ {n Q Z O ~p"1 11 ~ "C ~ ~

I O( ZO
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Global Enterprise Licence 
Bales Summary

New Sales Juno 4D16

i,l ~•.~ 1'~ f+.~~t 
~. tlllliil ~~~0~ I~1 1 1r1 VN1~;111CV 1/111

i:r ~

15

1: I)

' 9:, 5~

;~1hG~ Mi: 
i~ 2+ )v w

E<:r1.l;R.tn 11':;i lnt~: 
X1,1 15 1H

fer I:nArnn 
nr ~ 1C id

Ncenn Jo~ra 
AU 70 15 5

t2~su71wY 
Pti Ŝ1 _ d___

(opt ror alt 
- t17 tAD 72 ~n~

i1 0

tdilan Kurt'ar rvT 7 ~•~. e

R~cnartl Pre!tey k: 0 U

Nulhan Ai~rowc t.Z U ~ .~

geuNi~rt 
h/ :' r, 6

~olel lar NZ 
u ?J •ib tw

~..r ~~ ..c~ 
- _ .,

dtY~ i~ .., 
~ ~.

~i..He.w~. 
.,

-o1 ~t lo~U>, 
ul 7J ~ ~~

PetA =h~c~w 
~~c;

Ken Dugonho 
Esc.

t~e~iare ,.,.. ~ ~, .

7ol~J for U6 
! tv _ I iuli.o•~

Olobal Totals 
R6 J'+7 d ~uua••.

AU New sales by cuatomor

Yoar to Delo

1'.51 ~1i;4 !bf v,r. ~:,

`~~ c

~~t

~T4 aid •15 ~+:~u-~.

868 ~BY ~Y) ~. o.~~

i p?
1

~v

ae nn iu ~.~,.,

~v
~ 

~/

J

UK New ealeo by customer

'i 
J

!r 
~,y~f

NZ Naw salsa by customer

~U

U8 Nvw seloa by auotomor

/ ~ 
/ \

~~ ~\ /

~' ~ . ~.. /
v;

8 ~~ 10
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~9rztsal ~nt.~rnrS~e Sales
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sti7wPRt3 Service R~
~:i~rri~~g try c:o~}+3tr

y

Country

AU ■ NZ ■ U►( !9 tT3

y,~

.:~f~l i.
 ~:f 

i..
t! 

i 

Ti_x ~ ...

'~ 

S4~.tJ'i15.i 
11f'e

;~..~,~ ~,•

,...r•

*iin~PRO S9~vi:;
r Rac~iliir}r,~ try ty~~cl

aimPRO ~ervica

f:.' MoGitily iq &nS
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Global Enterprise Licenco 
Reseller Saies

f2P~~l10!

tofu log AU

t~K:t i ~c-

IC.1. t',m ~:~~~ri~,:.W

Tote110r UK

r u~~~~ ~o~ U5

Com•1 ~ ,•~y ,t.~{f 
•::* ~' r 'l~~y``..I' ~~i'., (~'vy 'BLit t

f 
'

.,, I ~ 1

o G 0 ~ o ~ 0 0 y .. Q-._ — 9--Q -' u 0 I a 0 ~ ~ 0 p

._ 
o ~ ) ~ i.~ j ~

nc f

;~h I 1 J 50 
t? f0

1)N 

~

uK 
~

i:~.. 

n 10 i ? r

u - o ~ u u o ~ t u o ie o _ 
_.._o _. ~ a ~. —to is iu ~ o

::>

u u o 0 0 0 o v z~ a + a o o x I o n

° ~ ' ~ ° . _~ 
~__a r 14 ~ K o ~ n~ 

~_ 
.a ~a s » y~ n io ~i

..

AU Koconer 3a~ee 
NZ Racotlet Salof

UK Reesllor $aloe 
U9 Raeallor 9a1e9

.~ ~~ ~I r

+, o; zo

465



Global aimTRAC 601ae
Tracker Unita

Y ~t~~ Pm on .....

sE

Te1~I br M7 ~ 43 r i+

hI us:a~ Nt 1

'w~ Wn ki

W:CY%'1~'M;Mq NI

kiu~ K:~~.~~ FC

Sr..dlii)IYw:; hI

~r.r :t !~~ Y /S

IeU1MN! t5 I@ -

VN A~pn~u :,K i

,I~xy SM~~Y~V ~~;
Nw Neay ~ ~

i~w~uK ~ t i

u ui /o~ t/1w ~ r ~ a

. .~ .~:.i dt ~ S<

= I t „ 18 ~ ii I 4 1 ~~ 1f '. ~ 17 i ~/ i

i '~ !

. ! ~ '~ ~
1 ~ J ~

.t

f ! ~ 1

f i i
i~

t1 t: ,~ il~ 11 ~'y --~{- ~2 71~ !~'p 0~ ~0 60 IP ~ Tt ~ 17

' I Y A ~ ) ~ 'i P t 1 Y ~L ~

IJ ~ is '~ i< ?f 5

3 i ~ ~ ~ - 1 1 IQ

i ' — 1 ~ < ~! -' ~ fi ~ c 7a ~ is tt Yi 0 t3 57 1; ~ i~

1 1 1 ni 17 ! ) ~ .~ fi 1 < i

1 i
~_—__'

~ ~~ .,, ii i ~ o e e a o o s ~ v <

~ i ~ i

A ~ ! I C ~ It ~ 1 ~ ~ ~ { ! ~ P ~ U ~ 0 ~ U ~ 6 ~ o i

IE f ID ( +r ~ 161 ~ d! ~~ ( fp + S! ~ tY0 ~ YI ~ 8! ~ N '~ 17 W I 6] ~ ~i ,

Clo W I afm7RAC Bd•~

~ ~ ~~ 1~~~~~~~~1~ ~
n~~ ~1i~~TltnG Nolen Nt •iml'RAC S~fee

~~~ ~...i ~II I
UH NOnfRAG 9daa Uti ~imTKAG 8rf~~

t
. ~...y , '''1.~. ..~ .~. .............. ,...,. , ._,..... ._,

nt ;'U

466



Pr
of
it
 &
L
o
s
s
 S
ta
te
me
r~
t

Au
st
ra
li
a

-_
 ~ 

- -
- 

Re
cu
rr
in
g 
In
co
me
 G
ra
ph
 -
 A
U

R
e
v
e
n
u
e

...
 

..
 

•.
. 

~ 
.
.
 x-
:7
n-
.u
-1
n<
.r
-.
cm
<.
] 

_.
_.
..
. 
~_
~w
.a
~ 
~T
cr
a 

Ez
ee
,:
:.
':
~,
,~
o:

S
u
b
s
c
'
C
a
n
 R
<
o
e
~
~
e
 

~ 
- 
'
 C
5
3
 X
4
3
 

-'
%.

Up
-'
+o
~•
 L
.-
en
se
 s
al
es
 

~6
,L
E5
 

.
 4
2
^
 

2
 

_ 
..
 
"
 ~3
0~
 

'
'
x

•C
~'
 

~~

Je
.^
:i
ce
s 

..
 

^,
<-
?
5
5
 

b8
.?
'"
 

"
c
E
S
~
9
3
~
 

-
'°
.F
i 

;'
Db
D'
JC

T
2
c
K
~
~
 c
a,
c-
s 

_ 
3
1
 9
3
E
 

-. z
 
a
 

sg
~ 
S
^
v
 

,.
..
 ~

..
 

-.
. 

~ ;
~,
3v
~ 

~
 ~
,
 ~
.-

7r
an
sa
ai
e~
 r
eo
at
es
 a
n
d
 w
ee
_ 

c
 2
&
0
 

_~
 

6
G
 ~
:i
5 

..
~ 
-
^
"

~
.
c
:
 

~
.
.
 r.
.'

Co
rx
,;
at
e 
Sa
ia
s 

.,
 

0
 

~ 
.. 

~
 
"

41
he
r 
Sa
te
s 
R
e
v
e
r
u
e 

C
 

D
 

u 
~~
'~
"x
 

~
'
'

To
ta
l 
R
e
r
e
n
o
e
 

._
„ 
:
;
 

1,
39
3.
0~
~ 

9
6
 a
7
5
 

15
,G
05
,d
5d
 

;5
.7
0`
?.
89
0 

-5
5
 ~
9
F
 

:j
03
CC

Di
sc
ot
:r
tS
.S
yp
;i
ad
 

-
s
'
1
C
3
 

~
2
~
<
5
3
 

~
S
G
C
?
5
 

.~1
8
t
a
~
~
 

-2
'F
•:
:2
. 

r~x
,p
~,
=

N
e
t
R
e
v
e
n
u
.
 

1.
42
3,
47
1 

~ 
~,
35
S,
E8
8 

67
,5
83
 

1d
.5
~5
.a
55
 

15
,?
99
,x
53
 

-
:
E
9
c
g
d

Di
re
C~
;o
s:
ot
Sa
~.
es
 

-i
;c
[~
=~
 

-
5
3
1
4
 

-X
79
^t
i,
 

.:
;5
?^
a

- 
.~
 -
~-
. 
s
c
-
 

iE
2.
25
:~
. 

>
x
'
 

~ 
.

G
r
v
s
S
P
r
o
f
R
 

'I
,~
29
,2
71
 

1.
18
2,
59
0 

46
,6
91
1 

i;
.6
32
35
R 

~a
,2
3a
.t
U6
 

-f
i0
~.
7a
B 

'~
i°
'~
~-
 

_ 
_
~
 

..
.

Ot
he
r ̂

m
m
x
 

o
b
 c
F
;
 

n
 

6
E
.
3
6
'
 I 

E
6
 ?
5
7
 

C
 

6
8
 9
E
?
 I 

~ ̀
~ 
=`
-:
:

T
o
t
a
l
 I
n
c
o
m
e
 

1.
3S
8.
23
9 

1,
28
2,
58
0 

11
3,
64
81
 

13
,6
95
.3
25
 

~4
.2
3d
.1
06
 

5
3
4
.
7
8
1
1 

~~
.~
i~

L
e
s
s
 E
z
p
e
r
d
i
t
u
r
e
 

~
 

_
 

_ 
<'
 
~
 
~
 
~
 

~
 

_ 
~
 

-
.i
 

r`,
 
c
 
z̀
 
c`
 

r
 

F

Em
~l
oY
~~
en
tC
o=
_!
s 

4?
~,
SB
7 

d1
2,
E3
'e
 

-
 

-
-
 

~ 
1
5
~
%
5
 

a
.
3
?
S
4
G
~
 

2a
3.
5'
c;

~
T
c
C
 f
=a
rt
y 
Co
nt
ra
ct
or
 C
^
s
t
 

~ 
~
 

0
 

u
 

C
 

~
 j

A
~
c
o
u
r
t
E
s
 R
e
c
e
i
v
a
b
l
e
s
 v
s
 C
a
s
h
 a
t
 B
a
n
k

l
i
o
s
i
n
g
S
0
a
l
a
-
C
o
s
;
 

t
~
s
>
t
 

1
~
L
t
a
 

~=
:i

; 
7
;
k
~
3
'
 

',
'S
$@
E 

-;
~
f
i

rt
l 
P•
or
ta
ti
cr
 

Sa
.c
~.
"e
 

55
.2
3x
' 

- *
:.
e.
 

oD
3.
2a
3 

07
8.
'.
24
 

'
t
.c ?
S
'
 ~

Mz
rk
e:
in
g 
a
 

-.
 

_

Pi
o`
es
si
on
al
Ft
es
 

5.
24
1 

3,
^-
GD
 

~<
' 
3a
~ 

~ 
L?
.!
a°
 

.d
3.
2:
r~
. 

.g
 g
~9
~

c7
he
r 
o
~
,
a
u
n
g
 c
os
ts
 

3
3
 4
7
 ~ 

<
<
,
O
S
E
 

1.
55
 ~ 

22
::
,1
3:
 

2
3
3
 6
3
8
 

33
"s
'

Tr
Pv
ei
 

S.
96
~ 

1
~
,
S
Q
D
 

G 
,,
..
 

f
 ~
B
 J
L
C
 

i5
a.
50
C 

q6
,'
.?
"<
~

Pi
Em
~5
8s
 C
oS
:s
 

1 !
 5
5
&
 

1[
.7
:x
. 

;
.
i
 

1
1
'
 S
<
4
 

11
2.
35
3 

~J
 ~
7
?

8
o
z
~
c
 E
zp
en
<e
s 

J 
0
 

~
 

4
 

C
 

C
 

/

Ca
mr
ru
ni
ca
~„
n 

3
8
0
5
 

0
.
1
5
 

:
 S
a
5
 

d£
.(
X 

8
3
 i
7
a
 

:
5
7
~
'
 

..
. 

►
-
-
C
 

~ 
~
,

ln
fo
ra
[;
cn
 T
=c
hn
ci
oe
y 

e.
r~
0 

?
 s
1
9
 

:
 _ 
~ 

z
7
 1
3
4
 

q
5
 7
3
G
 

•
 :
 a
c
!
 

_
 

~
~
 

_ 
~
 
"
~
-
_
~

V
e
n
K
r
s
 

5
t
3
 

3
u
C
 

1'
.:
 

x.
:5
6 

3.
25
'6
 

8
G
4
;
 

~
~
O
 

r
-
-
o
—
a
-
-
r
-
~

To
ta
l 
Er
pe
rQ
tt
ur
e 

60
6.
47
5 

56
1,
L~
06
 

-6
5,
x6
9 

5,
48
6,
35
9 

5,
82
5.
36
8 

3
3
9
,
0
0
9
 

, ,
 , 

~

Ne
tl
nc
oe
ne
 

'
8
9
,
7
6
3
 

7
4
1
,
5
8
3
 

48
.S
7g
 

8
,
1
1
2
9
6
6
 

8,
40
8,
73
9 

~
1
B
5
J
7
3
i
 

~c
r

M
D
v
e
m
m
t
 in

 u
~
2
a
~
?
t
l
 R
e
v
e
r
 u
e 

-^
 :
F
z
 

0
 

-E
 ~
a
 

~i
' 
e
5
2
 

0
 

~ 2
3
 =
P
:
 

..
..
. 

~

E
D
I
T
O
A
 

18
3,
19
9 

1
4
1
,
5
8
3
 

41
,6
1E
 

8,
18
9.
51
5 

8,
40
8,
73
9 

~
t
3
2
2
a
~
 

~
 

~
 

`

D
e
.
r
e
~
z
r
e
c
 

S.
U4
i 

5
X
5
5
 

..
. 

'
.
.
,
 

A
?
 6
6
9
 

', ̂
 E
1
~
 

.
 ~ 

~

A
m
o
r
s
a
n
o
n
 

J
 

v
 

0

E
B
I
T
 

77
8.
10
2 

7
3
5
,
1
'
3
 

4?
.:
 

.. 
8.
'"
" 

?
.
3
X
.
8
6
9
 

-2
08
,3
94

In
te
re
st
 

0
 

'
<
?

E
a
m
.
n
g
s
 D
ai
or
e 

I c
e
n
s
a
 t
ee
s 

, .
. 

..
, 

'3
6,
'1
 Y
9
 

_ 
. 

6.
3<
G,
Ei
Eq
 

-;
.G
,O
EK
.

L
'
.
2
n
O
C
 '
@
e
`
.
-
'
P
.
2
'
d
C
 c
xx
np
a'
•,
~>
• 

-.
. 

-
-
 

.,
 

.
3
 
a
.
 

~
 
~
 
L
 

~
.
 

—
 
a
 
n
 
=
 
>
 
c
 
c
 

m
 

r
0

~.
~t
h@
r 
~
¢
E
~
i
,
 c
'
W
P
.
f
`
g
e
 5
1
 
l2
19
i.
.t
l 
.:
!~
+p
8^
.D
ES
 

_
~
.
.
 

.~.
 

~ 
._
..
 _
 
'
 

:_
..
.-
:~
 

~
 
~
 
t
 
<
 
E
 

-
a
 

~
'
 
¢
 
m
 
O
 
2
 
O
 

~a
 
u
 
~
 
G
 
g
 

-~

E
a
~
r
t
i
n
g
s
 b
e
f
o
r
e
 t
a
x
 

-Y
. 
9
3
a
 

.
4
!
,
2
3
' 

3
2
4
0
3
 

- 
S
C
S
 

~
?
9
.
8
6
6
 

-
~
6
d
 7
4
3

r
n
 

1
3
 O
`
 2
C

V



Pr
of
it
 8
~ 
L
o
s
s
 S
t
a
t
e
m
e
n
t

N
e
w
 Z
e
a
l
a
~
c
i
 (
N
Z
D
}

re
cu
rr
in
g 
I
n
c
o
m
e
 V
S
 T
ot
al
 E
xp
en
di
tu
re

R
e
v
e
n
u
e

S~
bs
cr
ip
Cc
r 
F.
ev
e^
~z

"p
•f
re
m,
:.
~c
zr
se
 s
z~
es
 

S
 &
E
 

c
9
~
 

..
..
_ 

.
.

Se
rv
ic
es
 

1 
~
k
0
 

_ 
_ 
'
-
 

_ .

'
2
c
k
e
~
 s
al
es
 

:
 53
t.
 

V a
.~
,_
- 

:
.
_
.
 

..

Tr
an
sa
C;
;c
n 
:e
ea
;e
5 
ar
tl
 F
e
e
s
 

-
 

^
 

- 
- 

- 
- 

- 
'

~o
rp
o.
::
:e
 S
al
es
 

0
 

..
 

<
'
 ?
c
G

~h
r.
E.
 $
al
es
 R
e
v
e
n
u
e 

~
 

r;

T
o
u
i
 R
e
v
e
n
u
e
 

<:
 ~
 

2
6
5
;
 X8
8 

-2
3 
6
C
 

2
 5
8
8
 S
5
~
 

2
 9
1
0
,
6
2
2
 

_
-
 

_
 
_
 

-
 ~
 

j

v
 s
:A
UM
.s
 4
GP
Ii
ea
 

'
;
 

'
'
'
 

2
 :1

 
L
 

~
G
.
"
=
 

- 
~
 
3
'
A
 

~ 
~;.

'. 
_.

N
e
t
R
e
v
e
r
u
e
 

23
4.
93
6 

2
5
6
 
5
7
 

x
;
.
6
2
2
 

X
5
5
5
,
7
8
'
 

2
.
7
5
8
24
9
 

C 
5
7
8
,
 

°
~
 
~
 .
_ 
_~
..
..
_

o:
ec
+ 
co
.t
 o
r 
sa
iz
s 

-e
 s
 ~
 

_ 
s
E
5
 

o
~
 <
,
 - 

- 
es
~'
, 

-
 _
 

- 
-
 -
 
h
,
~
~
~
 
~
 

~
.
~
°
-
~
"
'
o

G
r
o
s
s
 P
ro
fi
t 

i 
22
B.
b2
2 

2
4
9
,
6
7
7
 

2^
 ?
S
o
 

2.
45
7.
36
3 

Y.
~2
:5
6
E
.
5
7
2
 

-2
C9
.2
08
i

.~
,?
tz
ri
nc
or
e 

0
 

6
 

:i
 

C~
 

..
.

T
o
t
a
l
 I
n
c
o
m
e
 

22
fl
.4
22
 

2
4
9
.
6
T
T
 

-c
1.
?5
6'
 

Z,
tS
T 
3
6
3
 

2.
66
6 5
7
2
 

-2
fl
9.
20
81
 

..
. 

~
 
b
 

~
 ~
 
~,

~
 
P
 
'
 

LL
 
B
 

i
 c
-
 
a
 
a
~
 

o
 
c
 c

L
e
s
s
E
x
p
o
n
d
i
t
u
r
e
 

<
~
~
z
 o
 

~
<
`
f
~
'
a
'
~
 
~
z
°
o
~
L
L
f
<
E
~

r~
pi
oy
me
nt
 C
as
ts
 

?
S
O
~
a
 

E
5
.
0
~
3
 

_ 
. 

..
. 

..
 

5
6
3
,
?
9
6
 

;
 -
,
.

T•~
;~,

 ~
an
r „

om
~~
~•
 co

rg
i 

~ 
~ 

"
 

°
 

- 
A
c
c
o
u
n
t
s
 R
ec
ei
va
bl
es
 v
s
 C
a
s
h
 a
t 
B
a
n
k

H
 O
S;
bH
,J
 &
 i
 a
;
2
 -
C
O
S
'
 

E
 t
'
t
 

fj
 2
?
G
 

..
' 

..
~.
.:
+.
 7
 

$L
,Z
S.
+'
 

..
.

1S
af
ke
ti
~c
 a
n
a
 P
ro
rc
at
ic
r 

'
 

4
5
4
 

~ 0
,2
 i
 0
 

.._
 

`
 US
 

t 
y 

1 Q
6.
lg
b 

_ 
..
. 

< 
R 

..
:,
:o
 

~ 
.. 

-.
,

Pr
o!
es
?1
C^
.2
1 
P
e
e
s
 

G.
SC
S 

'.
00
 

~. 
?
i
 4
5
5
 

S
,
1
G
0
 

-:
1~
 i 

..
 

~
"
 

..
• 

.

O
'
h
a
r
o
 

n 
ce
~i
s 

8
x
2
1
 

9.
8'
4 

4
'
 ~
 

S
L
 :
3
5
 

3
6
 c
2
?
 

-
'
 c
"
b
'
 

`~
..
. 

_a
ce
r.
:.
ns
, 

~"
_:
.~
-:
:.
c-
. 
~'
:v
~•
..

Tc
a~
~e
l 

"
0
3
 

3.
SL
'0
 

~ 
..
. ~
 

:,
c.
QS
= 

~a
.5
G0
 

"
"

P
r
c
r
o
s
e
<
r
a
S
:
s
 

.i
;.
^.
0 

7.
4'
.4
 

.
:
 

'
~
.
'
P
'
 

6
:
.
7
5
9
 

.,
.~

Bo
ar
c 
F~
We
ns
e=
_ 

r
 

?
 

~ 
G

cn
mr
r.
~n
~c
zc
r_
n 

'
J
Z
 

t.
't
T 

~
 

_ 
r
.
t
?
~
 

...
 _
..
 

~
 

_ 
f
~
 

,
 ~
 

~
~
.
:
:
,
 ~
`
.
_

IM
or
ma
.l
or
Te
~!
+~
oi
og
y 

8
2
 

0
 

_ 
.,
 

0
 

.,
 

.~
 
/
 
~
 ~
~
 
,
~
~
i
 
'
~
'
~
~
f

Ve
ni
tl
es
 

i;
 

0
 

~
 

--
-.

7o
tn
lf
~P
er
di
tu
fe
 

-
-
-
v
 ?
t8
,1
07
 

1
0
4
.
8
0
9
 

-1
3.
29
91
 

99
5.
47
7 

1.
08
2.
3{
5 

82
.6
68
 

_
,
 

~

N
2
t
 M
C
O
f
n
e
 

'
 

1
0
 3
1 
S
 

14
4,
86
9 

-3
3,
SS
a~
 

1,
45
7 
8
8
6
 

1,
56
4,
12
6 

-s
 2
5
 3
i
J

M
~
v
e
r
e
r
t
 i
n 
U
~
e
a-
r
e
e
 P
,e
ve
m:
e 

2
5
 9
~
~
 

6
 

~.
69
no
 

a
 3

- ?
a
 

C
 

a 
3
7
a
 

;:
 -

,~,
.

-
 

,.
_ 

fr
. 

__
 

_ 
_.

E
6
l
7
U
A
 

'
3
?
.
2
9
5
 

?x
.4
.8
69
 

,.
..
:4
 

'1
,A
b2
26
~ 

1,
58
4,
22
6 

-
'
2
'
y
6
5
 

i
J
 
~

J
c
~
a
.
 at
io
r~
 

<
<
 

'.
.9
3£
 

q.
 
„

O~
_ 

yg
 X
5
7
 

5
3
°
 

,.
. 

"
\
6
 

~

f~
TC
f!
:5
2S
IC
~~
 

J
 

O

E
B
I
T
 

i3
5,
2'
T8
 

1
4
2
,
9
3
3
 

—
 

_ 
~.
55
5,
7f
i9
 

_ 
_

re
re
3s
 

~ 
0

Ea
~r
t:
ng
s 
Oe
fo
re
 l
ic
en
se
 f
e
e
s
 

~
i
3
5
.
2
T
8
 
~
 t
a
2
 X
3
3
 

.
 _ 

?
 5
 
.
7
6
?
 

-1
21
.4
28

L
 iC
Et
10
E 
'
^
2
8
S
 ~ 

~'
81
2I
Gd
 c
g
m
F
2
n
i
E
5
 

:
3
 B
t
'
 

S
?
 d
S
j
 

_ 
?
?
`
[
 3
t"
 i
 

5
4
,
2
9
9
 

—
 
o
 
a
 
~
 
e
 

+
 
a
 

'
-
 
~
.
 ~
 
~
 
o
 
n
 

o
 ̀
 
_
 

"
 3

U[
•`
.E
! 
F
e
e
s
l
l
E
.
 p
e
n
i
E
s
?
-
t
e
a
t
^
t
l
 ~
~
~
-
c
e
~
.
e
s
 

.
.
3
1
:
:
1
 

u^
 

•
.
.
 

~
2
8
 ~
~
:
;
 

_
c
~
7
 

~
'
 <
 
~
 
~
 
2
 .

'#
 
~
 

~~
- 
F
 
Q
 ̂

cam
 
~
 
~
'
 
a
 
an
 

,^~
, 
Z
 
o
 

-~
i 
i
 f
 
<
 ~
 
-s

E
a
m
m
g
s
 b
ef
or
e 
ta
x 

..
._
 ~
.
.
.
.
_
_
_
-.
--
..
-~
..
~9
 X
2
2
 

-
 

_ 
2
4
2
5
8
 

~r
 6

A
 

i
n
 4
f
 L
~



P~
of
ii
 &
L
o
s
s
 S
t
a
t
e
m
e
n
t

U
K
 (
G
B
P
)

R
e
v
e
n
u
e

Su
~s
c~
p+
io
n 
F
e
v
 r
s
u
e
 

<:
<^
r;
 

v
1
0
i
c
 

_

J
~
f
r
o
n
t
 L
~c
tn
se
 x
ar
~s
 

~.
..
, 

n
V
v
 

.
.
.
 

S
.
o
4
c
 

- 
-

Se
rv
~c
es
 

".
S
:
,
e
9
 

»
9
6
:
5
 

.
.
 

2
C
9
.
~
2
8
 

.
 "
..
 

_
.

Tr
ac
ke
rs
s~
es
 

"
G
 

5
2
c
 

..
 

_ 
B,
E.
Oa
 

..
:.
.-

T
r
a
r
s
a
d
i
e
o
r
e
e
a
t
e
=
z
-~
d
F
e
e
s
 

2
.
'
3
4
 
'
 o
y
6
 

c
~
 

?
Q
0
5
8
 

'
<
,
3
E
9
 

,.

Ca
rp
or
ac
e 
S
a
l
e
s
 

C
 

:.
 

~ 
C
 

p

C
:
h
e
i
S
t
'
c
s
P
,
e
v
e
n
u
e
 

_
 

°
p
c
 

5
:
 

3
5
1
5

T
o
u
l
R
e
v
e
o
u
c
 

~, 
~
.
G
S
A
C
Q
'..

. 
-
3
0
.
"
t
 

_ 
5
-
+
 

83
9.
a'
SS
 

y,
-5
.
c
<
c
 

.
.

7
i
s
a
w
n
L
~
 4
aD
ii
et
i 

~
_
B
S
'
o

.._
_. 

~5
 9
_
c
 

f.
c'
 

-c
G 
A
S
;
 

1
 :~ 
-
°
~
 

C
;

H
e
f
 R
e
v
e
n
u
e
 

j 
9
&
.
0
2
5
 
'
-
 -
1
2
5
.
5
1
6
 
~
 

8
9
5
.
4
 

5
s
i
,
%
7
3
 

...

D
r
e
g
 C
a
s
t
 c
r 
S
a
l
e
s
 

'i 
d
.
~
l
~
 

-
,
 .
:
3
 

._ 
3
 :
.
?
 

z
~
 .
.
.
 

-
-

G
f
O
s
s
 P
r
o
f
i
i
 

9
2
,
6
5
3
 

1
2
0
,
9
0
3
 
:
 

S
 2
~
 ~ 

E
3
~
 ,
S5
C 

S
c
3
,
c
E
t
 

..
. 

_ .

CY
me
f 
~r
ra
^.
e 

C

T
o
t
a
t
l
n
c
o
m
e
 

9
2
,
6
5
:
 

1
2
0
,
9
0
3
 

•2
6,
25
1 

8
3
1
,
7
6
0
 

9
0
8
5
6
0
 

-7
6.
90
D

L
e
s
s
 E
x
p
e
n
d
i
t
u
r
e

E
m
p
b
y
r
,
~
c
n
:
 C
o
s
t
s
 

S3
.'
~5
~ 

.,
 
0
 5
 

..
, 

~
4
9
.
Z
1
1
 

9:
7,
EC
:.
 

..
,.
..

TT
ir
aA
ar
y.
 
C
a
r
a
a
:
~
r
C
o
s
s
 

'
_
S
0
0
 

.
.
 ;

..
 

3
4
.
2
2
5
 

<
~
.
G
O
C
 

o
'
'
g

Ho
st
in
g 
&
 Q
a
t
s
 -
 C
u
s
;
 

iN
Se
 

5
'
7
 

:
.
.
 

9
,
3
'
5
 

1
0
,
7
9
5
 

'
,
3
=
?

Ma
rk
et
in
g 
ar
tl
 P
rc
ma
:~
or
 

3
r

.~
r~
~,
 

E
 ~
~
?
 

.. 
-
,
 

'
3
4
.
5
6
9
 

tS
fS
.:
~i
5 

..
..
 »
.

Gr
cf
es
s~
~n
al
 F
e
e
s
 

?.
3t
3f
i 

»
:
 

_ 
_ 
~ 
~ 

2
3
,
9
6
3
 

?
1
5
~
r
,

QU
IE
~O
Pe
i8
:i
9i
 C
c5
15
 

~
,
$
4
J
 

e
 S
':
 ±
 

.
.
 

4
3
,
3
 

4F
+.
64
G 

<~ 
~
^
 

~'..

Tr
2v
e1
 

~ 
Ha
'.
 

r 
Cr
i 

_ 
- 

3
2
.
0
9
8
 

~
;
.
3
Q
C
 

-.
 
.
-

E,
oa
rd
 E
xp
en
<_
es
 

~
~
 

u
 

C
 

,

C
 or

r:
•u
ni
ca
t~
o^
 

`.
.?
F,
d 

~.
:"
c 

.
.
.
 

'6
.3
+t
? 

<.
;1.
~
9
8
 

5
?

In
fo
rn
a!
io
nT
ec
hn
oi
a:
r 

2
3
5
 

~
s
 

~.
_ 

e,
4;
fl
 

<
~
~
F

Ve
hi
Ci
i.
:.
 

1d
 

-.
te
a 

-
 

-
-
- 

1.
3:
~

To
ta
l 
E
~
x
n
d
i
!
u
r
e
 

1
5
1
.
9
Q
7
 

1
5
2
.
3
L
?
 

3'
.0
 

'
.
.
5
9
 :
5
2
 

~.
38
E.
Q2
L 

'
2
5
.
0
0
S

N
e
t
 I
n
c
o
m
e
 

- 
:
.
.
 

.
.
 

,
 _ 

_ 
_ -
 _
 .
. 

_
 

•
 - 

- 
..

M
o
v
e
m
e
r
t
i
n
 U
n
e
a
~
;
e
0
 R
e
v
e
n
U
r

E
B
I
T
D
A
 

-e
 ~ 

i;
- .
 

_ 
.~
•.
 

..
. 
-
 

_
7
£
.
0
8
 

-A
7i
,3
6t
 

•
,
2
~
.

De
Pr
ea
at
io
^ 

..
 

2t
:~
 

&
.
5
5
8
 

..
._

Am
or
.~
sa
i:
cx
i 

:~~

E
B
I
T
 

..
..
 

.. 
.
.
 

.. 
-:
8~
t.
c5
3 

~1
8d
,5
'l
6 

-
•
1
>

Ir
ce
r~
s 

G

H
a
m
m
 
s
 b
ef
or
e 
fi
ce
n<
e 
t
e
c
s
 

..
 

°.
- 
r
°
c
 

~
~
.
 

~~
..
.—
~

..
T 

_~
..
..
..
'.
::
.~

Li
ce
nc
e 
Fe
e<
_ 
- 
*e
:a
tr
C 
c
e
m
p
2
N
e
s
 

- 
- 

~ 
v
v
7
 

~.
..
. 

_ 
_ ,
 

S
Y

iY
.t
~e
r 
Fe
es
1(
Ex
Pe
ns
es
2 
=
 eG
at
sd
 c
Cm
p2
'~
ie
':
 

..
..
.,
 

~
~

E
a
r
n
i
n
g
s
 b
ef
or
e 
U
a
 

._
..
.--
 

"
-
 ~

 -
 
-
 

--
 

.
7
1
J
2
2
3
 
~
.
.
 •
TJ
 S
.
l
5
8 

2
1
.
9
6
5

Re
cu
rr
in
g 
I
n
c
o
m
e
 V
S
 T
ot
at
 E
x
p
e
n
d
i
t
u
r
e

p
~
-d
 ~

r
 4
"

j.

A
c
c
o
u
n
t
s
 R
e
c
e
i
v
a
b
l
e
s
 v
s
 C
a
s
h
 a
t 
S
a
n
k

p~
 o

A
 

7
v
 O
~
c
~
a



Pr
of
it
 &
L
o
s
s
 S
t
a
t
e
m
e
n
t

U
S
 {
U
S
D
)

-
 -
 -
-
-
-
~

_ 
_ 
_ 

__
 _
, 
__
__
._
__
__
__
._
__
' 

_
_
_
_
_
.
_
 

~ 
Re
cu
rr
in
g 
I
n
c
o
m
e
 V
S
 T
ot
al
 E
xp
en
di
tu
re

..
. 

_ 
.;

.,.
 ~,
 

__

R
e
v
e
n
u
e
 

-
-
-
 

._
. 

._
 -

 .

S~
bs
ci
ri
o•
~ 
R
e
v
e
r
u
e
 

_ 
_ 

_.
..
 

.
.

~t
i{
ry
nt
:_
ic
en
se
s2
ie
s 

- 
C
 

~'
 

--
-

Se
rv
lc
€s
 

5
5
6
3
 

'
 a
3
 5
1s
 

.
.
 

c
'
1

''
rd
~k
er
 s
z!
es
 

G
 

- 
0
 

..
..
 

_ 
/~
 

~`

'
r
n
s
a
c
;
o
r
 r
ec
z~
es
a~
~ 
F
e
e
s
 

- 
~
 

0
 

_ 
"":

 
}
 

1

Co
rp
o:
a.
e 
S
a
x
s
 

'. 
0
 

0
 

- 
I
 

~ 1

O'
~e
• 
Sa
fe
s 
R
e
v
e
n
g
e 

~ 
a 

- 
- 

p 
f
 

1

Te
ta
l 
R
e
v
e
n
u
e
 

- 
23
.3
QE
 

t~ 
.~
: 

29
1,
E»
6 

2>
 

,.
.

pi
sc
o~
nt
s 
r
p
p
f
e
d
 

-1
 5
5
,
 

»
.
9
:
-
 

G
 
5

N
e
c
R
e
v
e
n
u
e
 

_.
 

21
,6
9'
0 

- 
..
..
.3
5 

20
9.
88
9 

-
1
1
~
 
Se
 

~.
. 

..

D
v
~
.
 C
c
s
t
 c
f 
Sa
le
s 

~.. 
-S
r~
~ 

.. 
~ 

--
 5
9
.
 

.e
 ,
"5
G 

.
<
 3
=~

G
r
o
s
s
 P
ro
Tr
t 

~e
:e
o
~
 

?~
.~
se
 

2
 J
~
a
 

14
3.
62
8 

<6
d,
13
9 

-1
20
.S
IG
: 
~
 

,
~
 ~
 
—
 -
-

'
o
t
a
i
 M
c
o
m
e
 

_
 

18
.8
03
 

3
7
,
Y
9
6
 

-"
<3
5G
` 

tA
:w
.5
2f
i 

26
4.
13
9 

-1
20
.S
iA

n
 

~

i
 
b
 
~
 
~
 

i.
 
c
 
'
 

o
 
n
 

a
 

b 
rb
 
~
 
~
 

i.
 

~c

L
e
s
s
 E
X
p
e
t
t
d
t
t
U
f
f
 

~'.
 
E
 
a
'
 
~
~
 

Q
 
:.
 
o
 
z
 
n
~
_
 
f
 
a
 
f

E
r
c
.
p
~
c
}
~
~
 C
c
n
s
 

?
5
 c
0
6
 

3
8
 a
2+
J 

°.
0?
c 

5
1
9
.
;
 S
:
 

.i
a~
.0
2E
 

2
5
 2
`
~

T*
~r
~ 
Pa
tY
j 
C
o
r
r
t
e
Q
o
'
 Co
s'
s 

~ 0
 O
G
O
 

i x
.0
00
 

~
 

12
L'
.t
A7
G 

1
2
v
 C
 b
 

0

H~
i~

F 
a 
Da
re
 - 
co
7 

e 
~ 

.. 
e 

o 
c 

A
c
c
o
u
n
t
s
 R
e
c
e
i
v
a
b
l
e
s
 v
s
 C
a
s
h
 a
t
 S
a
n
k

Ma
rk
e!
in
g 
s
r
d
 P
rc
ro
ti
on
 

"c
.3
05
 
{
 3
i
 

'e.
 '
~
.
 

35
;:
ia
 

~i
.;
,7
35
 

2
'
 6
7
8

Pr
r~
fe
5s
ro
ne
lF
er
s 

L.
Oa
2 

13
,D
G0
 

3
S
.
°
 

T3
.'
Tr
 

'
?
.
5
6
4
 

~.
7?
3'
 

-
+
-
-
.
o
i
.,
;,
a.
.,
,.
 r,
~.
 

_.
..
 

._

O!
~e
t~
pe
rf
fi
~n
gC
e~
is
 

~ 
2.
32
4 

S
O
C
7
 

.
5
7
+
 

~
3
9
B
A
 

29
.5
3 

5
5
5
6
 

-,
.,
 

,.
,c
.r
_-
ts
 

r.
c.
..
•.
 

.
,
,

T
a
v
e
l
 

~ 
~
2
~
 

C
.
~
O
 

...
 

Zf
i.
25
' 

S
3
 0
6
0
 

2
4
 c
~?
5 

~ 
.,
 ~ 

,.
..
,.

pr
er
us
ea
 C
cs
ts
 

4
X
9
5
 

5.
'.
 D
~
 

~.
,.
,.
 

SD
.0
52
 

a
g
 ~
0
~
 

„
 S
E
Z
 

.

3
o
a
M
 E
x
p
o
s
e
s
 

w 
0
 

~
 

~
 

J 
C
'

''
~.
-e
wr
ic
e~
o~
 

'2
,d
tS
 
'
 

8
7
2
 

--
- 

11
 3
4
3
 

'
e
E
5
 

_.
..
.

t-
(o
nn
at
,o
n?
ec
hr
ol
og
y 

Z
5
2
 

~
5
~
 

:
2
 

'.
7.
49
 

1.
30
0

'
o
u
l
 E
s
p
e
n
d
i
w
r
e
 

56
.7
15
 

8
2
.
5
8
6
 

2
7
8
7
3
 

6
b
4
4
5
8
 

74
9.
31
8 

8
4
8
6
0
 

.)
--
,_
 

_

N
e
i
 i
n
c
o
m
e
 

~
5
 0
~
]
 

•0
1 
~
c
n
 

2
5
 a
7
7
 

:
.
 

.-
:.
 

~ 
~
,
i

 _
.
 -
-
 

--
 1

- 
~
/

Y?
nv
en
~a
~ 
m
 u
r
e
a
m
e
4
 R
e
v
e
n
u
e
 

C
 

0
 

C'
 

_ 
/

E
B
f
T
L
A
 

~_
 

:
b
7
.
3
3
~
 

2
5
8
F
7
 

.
.
 

..
cs
,S
 
`
:
 

_ 
~'
~ 

~
-
~
/
 
~
,
.
.
_
.

:
k
p
r
e
c
~
J
e
^
 

2
7
5
 

S
2
 

J
o
3
 

..
 

~
~
 

\
.

A
m
o
K
 sc

`.
~c
^.
 

~
 

_ 
__
. 

_.
..
.

E
H
I
T
 

.
.
 

..
- 

-
6
.
0
6
5
 

25
,5
59
 

.
.
:
Z
G
<
2
 

~
5
 2
3
2
 

-J
S 
°
i
G
 

+
-
~
.
,
r
'
~

I~
:e
re
st
 

~

Ea
rn
 r
g
s
 o
M
o
r
e
 i
tc
er
se
 f
e
w
 

_ 
.
 ,
 

~c
~ 
• 

25
,5
58
 

-z
.2
2 

C~
a<
' 

a;
:6
 2
3
s
 

_ 
..
 

~ 
p

~.
.i
CA
~M
Y 
F
e
e
d
 -
 r
El
a;
ed
 ;
.o
rj
`a
 n
'e
5 

~ 
J
 

D
 

.. 
t
 
~
 

i.
 

`
 ~
 
>
 
o
 

a
 
m

~
 

~
 
_
 

_
 
—
 
'
 

~
 
~
 

'"
 

a
 

a
 

_

~J
C'
+e
r 
Fe
es
;~
~t
pr
ns
es
} 
-r
[l
at
=d
 :
.
o
m
p
a
m
r
s
 

~ 
~ 

- 
_ 

.,
 

-,
 

LL
 
~
 
¢
 f
 

-a
 

a
 
m
 
O
 
i
 
o
 
~
 

n`
. 
f
 
a

Ea
rn
in
gs
 o
ef
or
e 
a
z
 

~
„
~
`
.
,
~
,
_
 

=`
- 

~
~
 

- 
_
,
_
„
_
~

A
 

1
6
0
f
2
0

V O



Pr
of
it
 &
L
o
s
s
 S
t
a
t
e
m
e
n
t

C
o
r
p
o
r
a
t
e

..:
 ~,

 , .
.

R
e
v
e
n
u
e

Su
bs
ai
Fi
io
n 
R
e
v
e
n
u
e

Ja
fr
e^
i 
Li
ce
^s
e 
s
a
e
s

S
g
n
n
C
B
S

Tr
ac
ke
r 
sa
le
s

T*
an
sa
ci
io
r 
re
Da
:e
s 
a
~
C
 F
ee
<_

~J
~~
?+
?f
?1
1P
 $
ol
t;
5

Ot
"e
~ 
Sa
le
s 
R
e
v
e
r
u
e

To
ta
l 
R
e
v
e
n
u
e

Di
sc
ou
nt
s .

4p
pl
:e
d

N
e
t
 R
e
v
e
n
u
e

D~
re
c'
 C
c
s
~
 c
'
 s
a
e
s

G
r
o
s
s
 P
r
o
f
i
t

O?
hv
 !
 ~c
or
r.
e

T
o
t
a
l
 I
n
c
o
m
e

L
e
s
s
 E
x
p
e
n
d
i
t
u
r
e

ET
pi
oy
rr
er
rt
 C
o
w
s

Th
ir
c 
P
a
r
y
 C
cn
7a
c'
cr
 C
o
s
s

Ho
st
in
g 
&
 D
at
s 
-
C
o
s
t

M
a
r
k
e
t
n
u
 2
n
U
 P
*o
mo
t~
o^

Pr
o`
es
so
r:
21
 F
e
=
s

C
[
h
?
~
O
p
6
~
a
h
r
y
 C
ps
.s

Tr
av
el

Fr
e~
n~
se
s 
G
o
s
s

Ea
;r
c 
Ex
pe
ns
e.
.

C
o
n
m
u
n
i
~
t
~
O
r

Ir
fc
~~
ia
t~
on
 '
te
ch
^ .
~v
ey

Ve
hi
cl
es

To
ta
l 
E
x
p
e
n
d
K
u
f
e

N
e
t
 I
n
c
o
m
e

Mo
ve
^:
en
t 

u~
 U
n
e
a
 n
~
i
 R
r
.
e
n
u
e

E
6
1
T
O
A

Oe
pr
ec
ia
ti
an

Am
~r
is
at
ro
n

E
B
I
T

Ir
te
+c
~;

E
a
r
n
i
n
g
s
 O
e
t
o
m
 l
ic
en
se
 t
ee
s

Li
ce
nc
e 
°
e
9
s
 
~e
:a
te
^ 
:,
c~
mp
an
le
s

Oi
^e
~ 
~e
es
;~
_c
'v
en
se
s.
.~
ea
;e
e 
~o
-i
pa
r~
e5

E
a
r
r
i
n
g
s
 b
ef
c;
re
 t
as

~
 

l

0
 

OI
 

0
 

0
 

0

G'
 

0
 

C

~
~
 

J
 

O
 

O
 

d
 

O 
O

0
 

0'
 

0
 

0

e 
o 

o 
c; 

o 
a

~ 
~ 

o

0
 

0
 

0
 

0
 

0
 

D

1
5
5
.
7
5
5
 

Z'
.'
18
~ 

E3
A.
3.
04
~ 

r.
65
2,
3t
2 

0
0
-
0
2
6
^

.,
 

30
.0
53
 

1G
 3
d
5
'
 

2?
3.
7D
'J
 

2E
t.
't
8~
 

s
d
 ̂
SB
I

,.-
 

6
3
.
8
9
2
 

5
'
S
i
,
 

7
5
3
 ~
0
?
 

7
3
2
,
6
7
9
 

P
G
4
1
3
~

.
 

1.
$0
0 

<>
3"
S~
 

i
i
.
5
c
:
 

X8
.3
()
!}
 

;
3
~
,

,_
 .
_ 
,
 

t
C
 0
0
0
 

<
3
 b
n
u
 

'~
F.
S.
:S
 

13
2.
OQ
~ 

.2
- 
g
a
l

E
 7
0
0
 

_'
8~
 ~ 

5
~
 3
3
~
 

6
3
.
2
0
^
 

~
~
 
:,

3
~
3
;
<
 

2&
.@
40
 

i
~
5
3
~
;
 

28
o,
~v
t 

2f
SL
.?
00
 

rG
~

~S
.r
i'
-.
 

2
0
.
3
0
 

:
 %a
' 

3v
2.
~3
G5
 

3
0
9
.
9
5
4
 

~
a
3

2
0
0
 

2
G
0
 

l
u
 0
2
~
 

3~
.0
00
 

23
,:
;9
D

_ 
..
.,
. 

?.
20
0 

5
 ~
S
 

9
.
3
{
7
 

10
2,
'.
41
 

2
 fi

0•

__
_ 

t4
.2
~8
 

'5
3~
 

15
F.
a 

1A
9.
.'
:C
3 

.:
_.

2
3
1 

2
5
0
 

i 
2.
8E
1 
'
 

3
~
0

5
4
&
.
8
^
8
 

95
5.
95
8 

9.
16
0 

9
.
1
4
6
,
7
1
3
 

9,
76
3,
88
3 

61
7.
d;
D

j 
~
~
6
.
8
1
6
 

-?
55
.5
58
 

9,
14
0 

-9
.'
4s
.7
t3
 

-9
.;
63
,E
E3
 

6
1
7
,
1
7
0

.,
 

_ 
e

-
~
6
 r
 ~
^
 

-_
~.
~S
R 

9.
14
0 

.
9
 X
1
5
.
:
'
3
 

.9
,7
5.
'.
.R
t3
:~
 

6
1
7

G
 :,

t'
~:
 

~ C
B
 3
J
6
 

'
9
 <
~
 F

9
E
~;
6
0
:
 

~9
69
.F
i2
3 

8.
01
4 

-9
.3
19
,1
74
 

3.
91
2.
: B

'r
 

60
3,
21
71
.

2
7
2
.
 

'
~
~

~,. 
c. 
< 

_
—.
..
.

r
..
_.
-3
G'
.5
°r
? 

55
9.
6:
? 

7
,
7
4
7
 

-5
:s
t&
.6
21
 

_.
..
.-
 .
.
 

56
3.
.&
~~

i 
9
.
1
7
3
 

6
.
3
M
 

2.
87
1 

84
Z.
25
fi
 Y
 

38
2.
95
1 

4
5
9
.
3
0
5

p
 

O
'
 r

V



Credits and Cancaliationa

Jun 2018

Cred{ts
i.,,, ~~ iw.~ c~o~~

i ..~~w~~.r 
M'~Wx:1~N C~CJII 

(aK. lAf'

AID 
~ 747511.5!

~1,~LUrto~n.~ 
A~tM.F1~~~.~4.n /1 ~.~~~nl a~~v. 

I.I.Y. 1!~

AN tllkk inrYlil'~MlfiW 
bir.I 4A r~~.:lYr 

~~.~

Nwf MoNlo LN5lt~Sttrlk~~ i~arenY P+Yj+eo
~uwl 

yW.di

~ ~. ~: 7.•..~ rt bicl~.i~ ~~n r. ~.tirp~~..w 
62710

.. >. i ... i.i.,~~ 
Yet a0

u ,~ ~ .:, ~ ~ .... 1.~.~ ~~ 
:.977 6~

.. ., 
(,9S~IM

~.I ,. ' It. 
~,1156M

~.., ~ ~lir.~~~.r 1

.~.. .~ ..~ 
~ 

f.61a 5C

f. ~. ~.... ~. .Y~.r l~tY lf:i 
~ a. ..~ i. ~_ ':.1~:.:li

i ~ .. ~ 4 ~ ~ 
i tNR ~.?J'

. ..I....... ~ ~.~ il~~ ~ ~ .~~ ~.13...~ . 
T1~9 ~-0

~~ ~,::~:v 
~I~ 

6H J7

MZ 

4W"1'¢u

,. c:~n~d4atioi~ 
t,St7.W

3,2)6.!!

.. 
M1MiJniH~~t!a~ItW~+ul+unn 

1,{179.6P

..... ,. ~. +_ .:r ~ l'aRceMallcm 
1.7J4.2~

.. 11euSsNd . Ntxl mnMl! 
47iA7•I

~.~.n~~ ..~.~,q •.r~.~<,: (I}1M) pcbdlW . Nad iO~+~N 
919.)0

.. 

56LW

NeduceA Nt:nee. riw ~o W~i
od cwt +ke:

Cerwatlel lon•

U~:n Cnnn.<t tnsYm 
ERR tnt1

cw~wnw 
~e~io.~ .,. t e~ipil:n 

i•+~m~ 4

Atl 

6S ~% a 1.211 ati

~I.1~1 

i) dS 4,tl~.Q~

~.,~.
n~~~x~,~,~wi 

~aeon,.<r~Hduaa~.u;ic~~~ 
~ y %~e.~'~

AAA 4~~:wp 
fia u~W,~R ,~trr..~~~~ 

1 1 Si S.d:i

b~it.~~iirt'vKyi M1M r~t:l emb•F 
1 i i79 O~

~~r ilwteu 4a Wxr.t 
Yn~sF,r 

7 7 ~~

wlc Yah:.9d:~ Chuu amiheK Wu~i~t 
., i 4E&.00

v {.c~ram~en iMvtuu Chuu aeoi~yoaVa 
1 ~~ ~~,~

f I11 P`axE u~»15UF~Twat 4~J~
W'. yyrlf~~:~~'eil4:,l..4pIF:~~ 

1 h 5#0,00

(iu~I ryi llC Chid aa(~thfr Vroduct 
E 6 77~,W

lc~ui fled):S~I H~+~t~rlAt fctgiXM1 
) F l:.tl.GV

IR CaMth wu a:ry. Not ruhl UmSnp 
1 1 ~~6 D~?

r!A ~•e.'~ 
Unhan;w w:tn s.nna. 

2 zcY,b~

M~r~lon l~.cthcH 
Glaud CUN~.L+ 

Z t Ylr.(q

MIriWTOfptly ~16I f~tf~linq++/ 
x 1 ~~.~

D~c\n6~~NWUW~t Nn h~ML~✓~•.yul~e:: 
l 1 INI.00

Yelt~ct9x*~tl~H 
1:nt feN^R Ana+~l 

1 S 1}9 tl~

➢f6W~1V Qnf S0llAbnt Y(e !aie(9uilnWi 
t f 17J>l1A

9nft COmmwNtst!Oas 
ilu+~d R~nint•s 

3 ) i'tS IX~

Perth Cnn~~ytl Ott R In 
7'~ (1 1.415 hl

K„~t 
i i a}A 80

~d Canifat~v bNut~MnrM NW 3'.rfNt! Fi ~.:w~ 
a i4 Gtr

Clxn in~tl0.n f,i~sfiH~ Nrt!rv~tel rrgnuru 
1 f{~.Cd

Ca6t7MufMLXPMIde1 uo im+~.~r~uubxd 
t a9.Otf

ty~wn~~i H~r~ i BrH.ry Syi Md s
~ i7,~H 

i G9 cYf

rya i~.uR+Ala~ i 6rR 
j~+~m+Wt iu c iKxt c:~tri! 

S 
bX;%1

We4 ► ~.~ ?e!e}[.~~11oR Sui:ii Pb-' 3. t;i 
i kY. C•'.'.

o~mrrra 
~' s. r. <.; y,.. :,tu;a~ta`;~~~i:'. 

~ Ilaun

•fi~W i~ui rr~n~sork 
Fin ir.~~{y~r ~!n:~~rM 

i'~,~

!N. l.~t 1 h.N I"~r.~( AYeae~rM 
- yr CAI

... gr•.Mhw~ 

d e wa~.as

v: u1M~8n tii~<W~il 
Xot n:l i~:~y K<U~~III 

9~~

~1UINu'n (~Q1:.~ Nnt inYin~A<'['n~lri 
} .+`t

YY 

IS to t,~fRAO

irrl.il4~+e 

t9 tf d.F>~.AC

brut CoW~n l'WrtYnnA 
Chow >~6thu prLtl',~t1 

t 2 t'i4.0.^

en..a:a~xFi ~a nrflic<~~ 
r tr tt~sy.ao

~~,4aI~Mn~tnt Xn~i':1; 
CN~l.d Uo:,nntf 

i 7. :sl./:~

~am~ 

3 1 lGI.OD

M/trod itM~itN:ttl Ciwv inoiM!i~uxiixt 
1 4 890N

Mhf Nwle~~t4SY1kM1 
lNx i~I.~i IMF+~ 

1 9 E9 tl6

Mwgb~+MGi'~~W IWIli~t c'~: 
N,.~i v>xN l'ex~aY~itt~. 

1 ~N Ali

StY~~~+Uue 
; ~'~

t'r.~w.nrdfissuw,a iid ~Vh.~~~Y~i
A!wlu~vae 

7 (!!,~

U~, 

i7 1.3 S,~li.y7

lut+~~t~n. 

ti 70 1,13+1.12

~ .. ~ . .N~m~~3ratix~fl~uN+l+~r~:~ 
A A )tN W

..~. .~~ lbts~syi~ry~~(c Witi 
li; ih Xil.i}

yr~a 1 
7 t 41.Y.DY

9Ac<: f.~1~rPr~y l~iWe to tonlsll <M~nt7 
i t 1Y (Jtt

:^,f 9i~N.~µY~ S~i~n't L:C ~lOt i tit 
1 { I41p1

WoeJS 7aYku i(0 
Nn'I:.i~~~i lEy~~Ir J 

1 3~S. ~M1

liflnC isu:' 

~3 !IU A 1~J.d811~

18 of 20

472



UK, NZ and USA Monies Owing (AUD)
As at 3d June 2016

Loan halance
Debtors balance

Debtors past 3U days duo

UK loan Betance Breakdown

Pre 2Q16 Expansion

2015 Expansion

Taxation Compliance

Income Tax

i;urpu~~itu nml Ausl~.illa

The sImPRO Group Piy. Ltd.

MuYF rc,~;mG~

simPRO Software Llmlted

Uilttc~~i tUn~t~tvm

slmPl~O Software limilvd

Unitod ;;I;~le~; of /lnuaii~::i

simPRO Software limited

Transactlan Taxes

AU~jj~~~~ tt:;;; 11F1i'~`: c141iCLS2CL5'I
sImPRO Software Pty l.ld

Acorn Corporate Services Ply Ltd

Acorn Software dnd Service rnena~ernent Ply Ltd

s1mPR0 Group

Nirvr Li~ul:ipii (GSf t~I~riinnU~~Y~

simPRU Software l.lmited

U~)~lurl Itii~s~ttoiu (VJ1"t yu~~rtorlYl
slmF'R(3 SpfiwOre ~fmited

~ ~ ~
a - a z,oia,ssa s e~o,oaa
S ~Az,98t 3 A7,535

S t•~2,@U1 $ ?,427.,486 S Q7U,000

s - s ~ s

5LK
S 871,4p2

S 1,203,549

5 2,07A~060

Com~~lla~iit ~=uuiiuwitn

Yes Consolidated Group FY15 Tax return lodged Nov 2015

Yc~s FY15 Tax return lodged November 2016

Yes FYtb Tax return lodyad October 2Q15

Yes PY15 final return lodged March 2Q~B

Yos To be lodged end paid 28 July 2018

Yas `To be ladped and paid 2B July 2017

Yas To be Ivdged and paid 28 July 2018

Yoa To be lodged and paid 28 July 2019

Yos To he lodged and paid 20 July 20'19

Yos To be lodged and ppld 11 August ̀ZU16
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pv~c

Strictly Private & Cont3dentia.l
'Ctrs simPRQ Grou~'~
G/- Mr Sean Diljor•e
3s MclCeci~nie Drive
EIGHT MILS PLAINS QLD gil3

a3 5epkember 2oi6

Dear Scan

I;etter of Advice -Tax ~mpCicatians for existing shareholders of The

simPRO Graup .Pty I,td

In accordance with yaw• instructions, we provide this Ietter of advice outlining the patenti~l Aust~~alian

income tax implications for the existing shttreholders of The simPRO Group Pty Ltd ("simPRO

Group") fallowi~~g the execution of the prc~pased transaction invotv{ng the simPRU Group and Level

Equity Managetr~ent LLC ("I,evcl Equity").

1 his lector has been prepared for the consideration of the shareholders of the simPRO Group as tat the

date of this letter. Our c~criments are designed to provide a gei~er~l overview of the Australian income

tnx implicAtionS prising from the. implementation of the new simPRO Group corpor~►te structure and
d~ not consider each shareholders individu€~l unto particullr circumstances.

The comments in this letter xre basod on the information previously provided, being the term shear for

the propoaccl tr~nsaciion dated 3v June 2otb end sul~~seyuent disci.~ssions between us end the simPRQ

Cyroup since thAt dwlo. Where fui~her information is required to determine the fitll extent of the tax

consequences Associ~tec~ with the proposed transaction, this leas becsn noted.

Unless irtdieated, all section references ace to the Income Taut Assessment Act t99'7 ("ITM 19g~"),

Background Facts &Asxumptions

L1 preparing this letter of advice, we have relied nn u number of hacicground facts and assumptions

which have been outlined below. Tn the event that these t'acts and assumptions are incorrect or

incomplete, please advise us immedi~rtely.

• New AIDS Co. has made the fallowing ofFer to the current shnreholders of the simPRQ Group

in respect of the interests currently on lssuc~;

c Tha option to receive one 'ordinary' shAre in simPRQ Corp U.S. in exch<~nge I'or Nis

such existing share held in the simPRO Group; or

l'rteewacerhvuveC.n~iPerx, ~~5s 7~~► 4:33 7,57
q8o Queen Street, Rl~1813ANtti QI,D gonv, !;l'(J Box ~So, BRISBANE QI.D goor
7': +6t y,~25/5000, tr: +bl 7;3?575999. ~t.'iuu'.l~wc.com.au

LiabAlty Ilmited by a scheme approved under Pio~essionel Standartla Leyislatlon
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n `The option to receive cash of $qo per share in e.xcl~ange far the existing share held in
the sim YRt) txrc>up.

• I'articipalion in the sfni•einentioned offer is availalile to all existing shareholders of the
simPTt(J tYroup as part of this arrangement, anc! the offer is made on substantially the same
Perms.

• AIt p~~i~ties to the trxi~saciion are Gelling at az~m's length.

• Aoilowir~~ the completion of the transaction, New Atl'S Lo. will <>wn greater than Acs% of the
voting interests in the simPRO Group.

All iirterests in the siTnP~20 Groap were ucnuic~ed by the existing shareholders afker 20
September ~98~ (i.e. are post~CGT shares},

• simPRO Comp U,S. is the ultimate holding oumpany of the sinaPR(7 (.ronp,

• If net for the. relief available undez• Subdivision i2q•M, t:he current sh~~reholders of the simPRQ
Group would realise a capithl gain on khe transfer oftheit• exiscing;~l~nres at markek value.

Key tax tmpXicaticlns

1'he kcy tax implications l.hat may arise F<~r hhe existing shareholders pf the sirnPKO Group f'nllowing
the completion of the offer process is outlined in ftirtlicr detail bc~l~~w.

;~;hurrh~,(,1r~~,y tt~Jty c•lr~~l.ft~J..'4Ei~.4!~.t?t~,el~iz i+.rriirurt14~fnr'~t4'1l' Ul1l'~"Su~'.tx .IlJ ?.itr_l.L'.(+'O (it~~~~r)~

In the event that an existing shareholder elects to receive cash under tl~e otfe3~ outlined ire the
baakgrnun~l facts and assamptiona, the shareholder will be deemed tc~ have disposed of their interest
in the ~imPRO Groin and CST evenfi tl.~ will have occurred,

Atiyuming that New A.1.15 C~. {t1~c acquiring entity) ~turl the exisRirtk ahnrLiuiiders of ttte Siinl'iti) Group
are+ trrintiactinK an arm's fen~,lh I:erms, the c;ipitt~) proceeds reccivc~il In rc+s~>~ct of each sham wilt be
4~qt~.

~Yltrri~ the c.~~iil:tl ;~ruc~.~~~~el~ r~~c~ivt+cl {i,tr. ,~..au pcsr ~:l~t~re} exceed tbe cost base ol'1h~~ interest being
di.r•~ic~tic~d, tlic:;liai•uViolder will Itc~ snitject ter cii~~iittl },dins tax can the oxc~es,5 of ~~rru•e4.ds c•eeeivrd, lip tn~
~•~~~c of ;ui indivkiuu! ~lu~rcaholdr~r, l~u wiil t.~c ~,,iyo-~bie on the net capital gain at the shareholder's
in;~r~;inril icsX rr.Ut~,

C)c:pen<lin~ on the iridivi~li.iai ~ircumslc~iiee~s cif khe: shnrel~oidar dispaitiing of"their intr~resl, <<iiy capita!
h:iii? reulivecl c>» drspo:»~l of tl~e inYereal. tn~iy I}cs uCfaet by ca~~~i4al Ic~~scs previously in~.urrc:cl nr Pie
~:u!>,ject to cucUii~~ cancestiioits outlined in the 1'CM 1~c?ry. I~tl)ic~rc tin individu~il, U~tixt or r.~mi~~lyitt};
superluinu~,ition fusel has held the interests for ¢i p~ei~el c~PKr4:ntt:r th3~n i2 mant~hs prier to dis~~~~s;il,
any enpital gain ri~nllse<i will be eli~;iGle to be disccaunf~d in ficc~ordsi~u;e with Section ~c~a~-;;,
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Sni,tll bnsin~:~~s (:(;'t' cunress{nns irriy ;~1,ti
i>;tpply s+~hrre flue :;Irircht>Icl~~r tiati,~lies du~ 

n~lcvant

rcy~iireniunis uul.lii~~il in Subdivisi~~ii i ~~!-A.'Chr• tip~alic•aliun cif lh~r small bu.~iness (
".f.'I' cancestiiunx is

nul,~i~l~~ the ~c~op~~ ~~C Il~i~ I~tle:r ~~f ,ulvit~c~, ;tnci
 wu <<rc: imiil~lc I:o ~>res~~icle 1'iu•llu~.r comnirnt 

regarding the

t~pplicati~m of these concessions without f
irst understanding the individu:~l circi.ims

tanees of'e~cli

sh.ireholcier.

Should a foreign resident shareholder elect t
o receive crash under the offer outlined above,

 the lax

.impliceiPioiis arisinK from llie transaction 4vi
ll be dependent on events that h+~ve previous

ly transpired

fc~r the particular shareholder. Generally, f~r
cign residents will only be. subject to the Au

stralian capital

gains tax regimE where tht~ relevint asset is ̀ ira
xs~hle Australian E~roperty' as defined in Sec

tion 85>-.t5.

Ay t[ e~onsc~gii~nc;e ~f the sinil'IZO <?rcn~p nat Hei
n}; aland-rich entity, illly tlit2l~65t5IlGItI by

 POeeign

residc~iit tihurehulelers ~+~ill nni,y h~ t~~xt~hle Ati
tilr;~liau pru~f~~rly where the :;Ii~ir~~hs~liiG~r• hi

s previously

elected to dis~•egai•d ~► capitAl gain or loss at fhe time tl►ey 
~:~~si~eil to be an Au,h•silir~n resident fur tax

purposes, Where a foreign resident sharehol
der has not previously made this election, th

e transacfian

will not result in uny AustrAlian cnpital wins ta
x implications as ttie requisite pax ~v~s plaid

 at the tin~ie

khe shnreholcler ca~tied t.o be an Australi
an t1x resident.

b'larii~c~l~ril~l~~~:ti ti~Jtn c~rc~ fli~sli•cirturr icix.r~.r.~,gtlfcriLti 
~~.ttl.l rlc~~~l (ii r;<:rei~u~ ~~i~~~'r,rrlii~crr~1',tihurc~ 

iii.sjni!'!.(.)

Should ~~n existing shfireholder of the sim
PRO Group elect to exchanhu their interest in 

the simk'RU

Cirnu~i liir ;in interest in sirnPRO Corp [J.S,, Use
 provisions outlined in Subdivision t24-M 

4vi11 ap~iy to

this tri~ri~a~~tion.

Broadly, Section .t2a-785 allows ~i~y ca}~ii
al fain to ba disreg~z~ded by an Austr~linn res

ident taxpayer

where ~ share in ~t company is excl~inged for
 a share in another company. [Jnder the rel

ief provided,

the replticerxient interest receiveel as pai•f of t
he tra~~sac;tion will have u eosY Vase that is equ

al to ftie

cost I~;i;;e of Uie uri};ii~;il inter~sl held. 'T'he 
application of the relief ~irrmilled under Sect

ion 124-78~ is

subjacl fq tlic c~undili~inv c~1nl~+tiled in Seci
ic~n i2q-~tiu he+ii~~; satfsfii~~l.

Subsection 12~-~8U (2; rC.quires
 tlltif the roll-over trt~nsaclion must resul

t in tine ar.~~uiring entity

owi~inK more than 80~ of the voting shire
s in the original coni~~~iiy, This subsection ~ilso 

stipul~ites

th.it ~~11 of tl~e existing sh~relu~lders oi'the 
original rompt~ny must he eligible t~ p~rtic

iPat~ in thr

trans:~etion on sul~st,incially tl~e same terms.

Furthermore, Subsection t2~-7tio (3) requir
es chat the interest in the origintil company be 

acquired

after 20 Sepfeinher 198,5, and that the repla
cement interest proviclecl is either an intei~evt 

in the

t•clin~riny tl~ut is ncc~uiri~i~, lhi~ shrn~cs in th
e ori~;ina1 company, or a company That is the ul

timate

Iial~lin~; canpany of the wholly-~~wned group.

'1'he reUc.i' ~~rovided to taxpayers uncicr 
S~,~•tic~i~ 12q-~Sg is only available where the exis

ting shlreholder

electing ~o u~}deri~ke the exchAnge wui~ld 
l~~~v~: made a capital gain in relatiui~ t~ the dis

posal of the

interest if pat for the roll-over relief provisions
, All of the existing shareholders and the acqu

iring

entity must also i>e dealing srt arm's length.
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Rased upon the information outlined in the 
bacic~round f'acls rind ~issumpti~ms, we 

understand that the

relevant conditions in SecCion ~2q-78o 
will be satisfied xnd the r•~~li-over relief cont

nined within

Section i z4-7~5 will 1pply Ya the relevtinf 
shareholders,

Cflnsequenily, any of the existing shareh
olders wha are Austrtilian I:ax residents H

ncl elect to exchange

their intea•eat in the simPRO (#coup for au 
inierest iia simPkO Curp U.S. wi11 not be 

1ic~ble to pay capital

gains tax at the tin~~e of exchange, The first
 element of the cast hale in t:he sirnl'R.t

) Corp IJ.S, interests

will he equal to the existi~~g shareholders c
ost bi~se in the simPRO Group of fhe time

 immediately prior

to the exchange transaction being executed
.

Tl~e continuing shareholders will'be liabl
r. for Australian capitll gins cax upon ul

lianate disposal of the

interests, held in sirnPRn Corp U.S., with t
ax being payable on the difference betwee

n tht: proceeds

receivr;d on disposal ~snd the origiryal c
ost lease of the shares held in the siniPltO Gr

oup.

Any capital ~;uin cleriveci upon the di5p
os,il of the interest lielci in siiriPRO (`.or~~ 

U.S. ~u~+y b~~ eligi}>le tier

cripil;il ~;,ains tax ecmeessions, however this wi
ll be s~.ibjeet to the indiviclu~~l eircurnstan

ces of es~cl~

.;h~reholder who elects Yo receive roll-uver re
lief as part of the exchsange transaction.

'These concessions may include the applica
tion of the Cr'1' etiscount discussed above

, Tlie evnditi~~n

contained in Subsection xcn-3 (i) (a) requiri
ng a CGT asset to be held fc~r at least 

iz rnonths will be

satisfied by a shnrehotder where the origin
al acquisition date of the interest in the 

si~~~PItO Group is ~~t

least 12 rnnnkhs prior ro tl~e ultimate dis
posal of the interest in simP12Q Corp CI.S

,

.~Ict~•rahc,~rl~rs3r~1l7 ~►r~s.iigf. r11t..Li'crljs~l~.ltra~.r_r.si
tf~~n~c r~~tCj <~(e~cl L~~ i.s_~.~'i4~c r~i~~r'r~rc(i~7c~

~•~':~1rr~i~c~ i~1

Where a shareholder of the simPRO Group
 is not an Australian resident far tar, pu

rposes and elccis to

exchange their existing interest eta the Simk
~RO Group for ~ sl~flre in si►nPRf) Corp U,S., S

ubsection

i24-~95 (i) provides that the shareholde
r will nos be eligible for the roll-over relief pr

ovided under

5ectic,n t~a4-lN~ in res~:~ect of tha tr~zns;action,

to ibis instance, Subsection t ~fi-ln (~) (b) determi~ies th~it the taxp
ayer recei~~ing an inler~ vl in

simY~tU Corp U,S, will be deemed fo hav
e received c:apilAl proceeds eyu~il to the m

arket value r,C the

inte~~est received in simPRO Corp U.S, We 
ur~derstancl that all pflrtics to the transactio

n are dealing at

arm's lan~tl~, and tas such, tree capital proce
eds c.~eerned to be received will he !~4o nr

r share.

!ti. foreign resident laxpeyQr who has prev
iuttsly steeled is disregard a cf~pitszl gain nr

 loss upon ces~sin~;

to be ~u~ Austr~li~n resident will be subject
 to Australian cupildl gains tax where 

they hive elected to

rereive the interest in siml'RO Corp U.S.
. In lllis instance, Australian capital bains 

tax will hH pT)rable

where the proceeds receiaed (i,e. $~o) ex
ceed the cast base of the interest previous

ly held in the

simPKO Graup,

tlowevcr, should the Foreigxi resident shr~r
r;holder lave remised any capital gins ar

 losses in relation

tr> the interest upon ceasin}; to he an Australian 
resident for fax purposes, this trans;ict

inn will have no

AusU'~~li1n tits implicAtiuns.

479



~_e.

~~~C°

~1s a consequence of receiving an interes
t in simARO Gorp U,S, as part of the r

oll-over transaction, all

Foreign resident shareholders wi11 he no
 longer he liable to Pay tax in Australia

 in respect of this

interest, lout will instead be subject to th
e application of the relevant tax law in

 their own local

jurisdiction,

1~`urther queries

If ynu have ~rSy queries in relation t
o any of the matters dieaussed in this lette

r, please c~nt~ct me an

+..61 7 8257 88ig or Tegan Woodcock o
n + 6z 7 3 57 82y8,

Yours sincerely

l~, ~~ ~.
Samantha Vidlnr

Partner
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RISK FACTORS

l3eFori making a decision with respect to the OI'1'er, you should ct~rel'ul
ly ec~nsider, in addition to the

other information contained in this letter and its annexur~s, the following 
discussion of risk factors relates to the

OI'i'er as of 24 September 2016. Developments subsequent to this cite could 
materially af'f'ect the information

below or could a~eate additional risk f~etors not present as of 24 Septem
ber 2U16. The terms "we," "us," and

"our," below refer, collectively, to the Parent and its subsidiaries.

Certain Risks and Considerations Relntet! fo the Offer

The sale ojOrdlrinry Shares la llte Cnsl~ Offer ►vi!( preclude /he opporlrcnity In sell suc
h Or~/lit~trp S/~ares in

c~r,/bl/rnvi~t~,r nn inl~la/ puhllc njjering ("/1'O"), if any, of Pnrent'.s C
nmmnrr Stack.

The Parent's Lioard of Directors may evaluate from time-lo time a potential 
future IPO oi'the Pai•eni's

C'c~i~~meii~ Stock. An IPO would create ~ public market Por Parent's Comm
on Stock into which sloekholdcrs

could sell their shares li~llowing the IPO. If successfully completed, an I1'O coul
d involve tin uttering price per

share that is high4r than the of'f'er price contemplated by the (:)I'fe:r (the 
"t ~i'itr I'ricc") and it is possible that the

U•adin~ price of the Parent's Common Stock alter an IPO could exceed the 
Offer Price, The Parent's ability to

successl'uliy complete an CPO, should it elect to pursue such an alternative, i
s subject to N number of'signifieant

risks and contingencies (some o('which are not within the control ol'the Parent),
 including (i) the receptivity of

the securities markets to of'(erings by companies in its line ofbusiness, (is) co
ntinued growth in its business rand

linancia! results, (iii) the szbsence of negative developments with respect 
to its business or indusU•y or fhe

economy in general, And (iv) successful completion of review by the Sec
urities and Gxchangc C,'ommission (nr

its equiv~ticnt in any other jurisdiction). Accordingly, the Parent cannot gua
rantee or predict with any degree of

certainty it' or when the I'arenl may be able to successfully complete an IPO. 
Ilowever, il' you decide to

participate in the Cosh Oiler, you will be giving up the opportunity to ciispos
c of the shares you sell in the Cash

Of'f'er at a possibly higher price in or fallowing an IPQ.

/~r{hrrc Value nl'llre Conrpnny's Ortfinrrry Sltnres may Ge ~,~renier than the Ojfer
 Price.

nithou~;h thrre is c~n~rcntly nn U•ading market 1'or the Company's Oi•dinury Sh
ires and none is expected

~o cicvclup liu• the (nre:sceable future. you may be able to sell ynur Ordinary Shares
 of the Company at a future

elate, but I~>r either a per 5h~re purchase price that is greater or Icss than the Offee Pr
ice or fir non-cash

consideration, the ultimate vahie of which may be greater or less than the O
ffer Price. li' you accept the C'xsh

01'Pcr, you would nog be able to sell your Ordinary Shares f'or consideration greate
r thin the Of('cr Price.

You muy be able; to exchange yow~ Ordinary Shams of the Company at 
a future; date, but for non-cash

consideration, khe ultimate value of which may be greater or less than the value 
of the shares of Common Stock

of Parent you will receive by participating in the Script Offer. If you accept the 
Script Offer, you would not be

fiblc to cxehanbe your Ordinary Shares oP the Company in the FuYtn•e ('or 
consideration gre;uter than value of the

shares of'Common Stock of Parent you will receive by p<u•ticipating in the Script 
OPf'er.

Futru~c: Prncee~is Fn>>nhle In //ol~lers of Pnrerr!'s Cnnrmn~t Stock Wlll he 
Severely /mpnirerl by /.lqutrtallnn

/'references on Pareitl's Preferred Stock,

If'you elect to participate in the Sa•ipt Offer, I'ulure proceeds payable with res
pect to Common Stock of

the Psn~cnt will be severely impaired by the substantial liquidation preferences o
f P~renYs preferred stock. If

either the Parent or the Company is scild liar an airount less thin or equal to t
he abgreg~te liquidation preference

(nU$40,00t),000 converted into U.S. dollars :at the [3xchange hate) r~s of the 
dAte o!' Completion, subject to

adjustment), the holders of Parent's Common Stock will receive nothing in 
connection with such U•fmsaction. if

either the Plrent a~• the Company is sold for an amount greater than the aggregate 
liquidation preference, the

holders of Parent's Common Stack (as a result of the Script Uffer) will
 receive consideration from such

acquisition only alter psiymenl oP such substantial liquidation preference to the 
holders of Series n Preferred

Stack of Parent And the holders of any other series of preferred stock Pare
nt may issue in the future.

You R1n~~ Nnt !3e Ante to Se!! Pnren!'s Cnmmn►r Stock nr the Valrre Yore Receive May he Les
x !Harr Whnr you

C'uulrl Kecelve by ~Icce~~llrrg l/te Cnsla Offer. You sl~o~~ld be Prepared !n Hnld 
Your SNnres of Parenl'.s

Cnnrrrrnrr Stork /r~defi~rilc(y.

'there is currently no public market for shares of either Parent's Common Stock 
nor Company's

t>rdin~ry Shares :end ec►ch of the Company and the Parent may never have ~n IPO end nn mar
ket may ever

devclup li>r any such shares. If' y<~u ace~pt the: Scrip) Offer, the shares of Parent's Ga
mmon Stock you will

rccciv~ ~re''resU•ictcd securities" under U,S. federal and applicable st<<te secw•icie
s laws and, Hs such, may not be

lransl'erred, sold or olhci•wise disposed ofexcept in complianec with f
'cderll registration and applicable state
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quulilict~tion requirements or unless ~n e
xemption (i•om s~wh registration and q

ualiCicalion requirements is

available, In addition, you must comply with si
~niticant restrictions on transferability contained

 in the

Stockholders Agreement, prior to any trans
fer of the shares of Parent's Common St

ock, Il'you accept the Script

OFfer, you should be prepared to hold your
 shires of Parent's Common Stock indefi

nitely, 'There may never he ~

public or neivace market for Pr~renC's Cn
mmon Stuck car the Company's Ordinary S

hares and you may never be

able to dispose oPyour Ordinary Shares or
 shares oPYarent's Common Stock at a pric

e you find attractive, or at

ali.

Certain Risi<s Related to Parent's CHpita
l Stock

1'arenl r/~~es no! irafertr/ to puy tiny cash 
dlvldenrls !n I/re_/'orescenhletuture.

I'tirent does not ttn~ieip~lte cicei~rin~ or 
paying any e~sh dividends in the I'oresce

able future. Parent

intends to r~invcst uny e~trnin~s in the gro
wth of its business. Aaymenls of future di

vidends, i1' any, will be at

the discretion oi' I'arenl's E3oard of Direc
tors in accordance with its governing do

cuments t~flcr taking into

account various factors, including Parent 
and its suUsidiaries` and the Campnny's busin

ess, operating results and

linancial condition, current and anticipated ca
sh needs and ~>lans fnr expansion.

Arldl!lonal sl~~ck l~;sunnces by the Com
pany nr fhe P~rrei~( coup! result Jrr slgrllfT~[7~t1 dllutiar to !/re

Cn»rpnny's ar Nre 1'arenl's stockholders.

Acidi~ional issuances of each oFlhe CompAny
's oc the Parent's stock will result in dilut

ion to existing

holders of the C;om~any's stock and/or the
 holders cif' Uie Parent's stock fallowing th

e acceptance of U7e Script

Ot'fer, ̀ f'he sunaunt of dilution could be substantial d
epending upon the size of the issuances. 

In addition, the

Series A Nreferred Stock being issued in the 
Series A Financing his anti-dilution protectio

n which cnuld result

in further substantial dilution to holders of (
'arent's Common Stock.

/nrlenrnlJlcn~tn~r rrnrl Linhillly of 1lre Shnrehn
/ders.

Bach Shareholder will, in ~ace~rdance with
 the terms of the SPRA, be severally, and 

not.joinUy, liable

Ibr the indemnifications ohiigations of such S
hareholder. 'the F,xiting Shareholders wilt, in

 accordance with the

terms of the SPRA, he liable f'or indemnitication obligations n1' the Co
mpany, subject tv the terms and

limitations summarized in Annexures K Hod
 M. In ceetain circumstances the liability o

f the Company and/or

lt~e Sh~rehoiders is oat subject to any oPthe l
imitations in the SPRA. See Annexure M.

Certain Risks Related to the C3usiness

We miry itn! !~e pr~fTtahle in fr~lure periods
.

We expect that our expenses will increa
se: in i'uture periods as wc; implement init

iatives designed to

grow o~u• Uusincss, including, among other 
lhin~s, the development and marketing of new

 services And products,

cxp~ansion of our infrastructure, internationa
l expansion to the United States tznd g

eneral and ~dminisG~ative

exp~nscs. if our revenues dci not su!'ficien
lly increase to ol7'set these expected increases

 in oper~tin~ expenses,

we may incur significant Ic~sses and will not 
hecome ~~rolitablc. We may not be able to ac

hieve prnlitability in

the I'uturc. Any I~ilw•c to achieve rrn(ilat~ilily may mat
erit~lly and adversely ~J'fect our busine

ss, results of

uper:~lions rand linancial condition.

Wc~ foce in~ensh cnmpetillon from other prnr
lucers of workforce nrnnegeynen! sofhvare 

for trade conlrnclnrs~,

wl~Ich cnrr/d negnlively impact our busl~
ress, results ~~f nper~~livns ~rnd Jlnnncin( con

clitton and cause. our

market share In rlecltne.

'i'he market for our service man~igement
 products is competitive and subject to rap

idly changing

technology, shilling customer needs and f
requent inU~oduccions of new products end se

rvices. We expect the

intensity ol~ compe;lilion to incre~sc in the 
fut~u•e as new compinies enter our markets a

nd existing competitors

develop stronger ct~pabilities. Our eompe;tit
ors m1y he Able to devote greater resources

 to the devef~pmcnt,

promotion and sale of their products than we 
can to nin•s, which could allow them to respo

nd more quickly than

we can to new technologies ~ncl changes in 
customer needs and achieve wider market acc

eptance. Because the

bt~rriers to enU•y into the service management
 industry segments are gcner~lly low, we expe

ct to continue to Puce

compciition from new entrt~nts. We also cnc
owitcr competition from a broad range of c

ompanies in the United

Stites market. which possess greater resour
ces than we do, and small independent compa

nies that compete

primarily un the basis of price. We may not 
compete ~ftectively and competitive pressure

s rnighl prevent us

I'rc~m ucyuirin~; anci m~~inl~ining the custom
er base necessary fbr us to be successful.

//' we do not ~reva!! in nn lnlellec[urr! pro
perly rights ~ll.~~pute, we mny he suhJrrcl In 

si~,~nlJicrrnt /lrrhlliNes nr

regsire~l !n Ilcense rlg/rts jrr~m a third pnrly.
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Although we believe that our products do not infein
ge upon the p~•oprietary rights c~f'thii~d pArtics, 

eve

cannot assure you tht~~ Uiird parties will not asse
rt infringement claims against us with respect to

 current or

Pul~n•c pt•oducls, or that any such assertions will not 
require us to enter into royalty tu•rangemenfs or r

esult in

costly litigation, or result in us being unable fo use
 the intellectual property.

TI7e failw•e to t~dcquatcly protect and enforce ou
r intellectual property and other prapriet~ry righ

ts

could malcrialiy harm our business. If we resort to legal proceedings to errl'arce or defe
nd our intellectual

property rights or to determine the v~~lidity and scop
e of the intellectual property or other proprietary r

ights of

others, the proceedings could he burdensome and 
expensive, even if' we prevail, and ii' we do not, we 

may be

suniect to si~nitic~nl IiAbilities or required to license 
rights fl•om a third patty at substantial cost, or be 

prohibited

from selling our products.

We mrty experience signlficrrnl quarterly antl nn~run
! fJucluations !n nur nperrrttng reruns due to n ~rr

amber of

fnGors, wltfch makes uur future operating resalt
s ~Irffrcul! to prer/tct.

C?ur quarterly Ind annual operating results may flu
ctuate significantly due to a variety of factors, m

any

of which are outside o1'ow• control. As a result, co
mparing our operating results on aperiod-lo-period 

basis may

not be meaningful. You slroutd not. rely on oin• past 
results as an indication of our future performance.

Factors that may affect <~ur operating results includ
e:

• our zhility to increase sAlcs to existing customers and
 to renew agreements with our existing customer

s

:~t coitiparat~lc priers. particularly I~rger custome
rs;

• ciur ability to attract new customers in the United S
tAles;

• cli~mgcs in ow~ pricing policies or those of otn~ comp
etitors, or pricing pressure on our software and

related services;

• rnix and average selling price of products sold;

• periodic fluctuations in demand 1'oi~ our software and s
ervices;

• volatility in the sales oi' our soltware and timing
 oP the executi<»~ nP new and renewal agreernc

nts

within such E~~eriods;

• I'CdUCUUIIS Iq CUSlOR1Ll'S' budgets for inf'orm~tion tec
hnology purchttses and delays in their purchasing

cycles, particularly in light o£ recent adverse global
 economic conditions;

• our ability to develop and implement in a timely m~
nne:r new software and enhancements that meet

customer requirements;

• our Fibility to hire, train and retain key personnel;

• any signiticant cht~nges in the competitive dy
namics of our market, including new entrants

 or

subs~anli~il discountingal'products;

• our :ihility to control costs, including our operatin
g exrenses;

• any signilicant change in ow• facilities-relAted cas
ts;

• the timing of hiring personnel and of large exp
enses such as those For trade shows and thir

d-party

professional services;

• general economic conditions, and events or con
ditions that affect in the workforce management

s~ftwlre industry in particular;

• our ability to appropriately resolve s~ny disputes relAt
ing to our intellectual property; and

• the impact nl' a recession or any other adverse global
 economic conditions nn our business, including

 a

delay in signing or ~ fiiilure to sign significant custrnn
cr e~recmcnts.

We hive in the pest cx~erienced, and we may continu
e lei experience, significant variali~ns in our leve

l

ol'sales, I n recent periods, several of cur customers and potent
ial customers have delayed purchasing dccisicros.

Such variations in our sales, or delays in signing or a I~iil
ure to sign or renew signitic~nt customer ~gr

eeiroents,

I~~ivc led to signilic~nt Iluctultions in cur cash (
lows, revenue tmd deferred revenue art a quartei9y 

and annual

basis. Our opciating re;sulls have been impacted, 
~tnd will likely continue to be impacted in the nc

wr kerm, by

any delays in signing or I'~ilures to sign significa
nt customer agreements. (~Ailure t~~ achieve our 

quArlerly goals

will dccre~se the v~luc of Parent and accordingly
 Parent's scan•ities.

If we ~rre unrrh/e to introduce, ~levelop and market
 new and enhnrtced versions jour snft►unre prodr~cts, 

we

may be~~r~t nJ rr cnmpetttive ~Ilsndvnntage.

Our success depends on our continued ability t
o introduce, develop and market new xnd enhan

ced

versions of our sol~warc products. Flowcvcr,
 we cannot assw•e you that this process can be m

aintained. We

plan to continue our investment in product devel
opment in future periods, It is critical to our success for us to

~nlicipale chAnges in technology, industry stand
Ards end customer requirements and to successfu

lly introduce

new, enhanced end competitive products tr> meet
 our customers' and prospective customers' nce:d

s nn a timely
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basis. Flowever, we cannot assure you that revenues will he suflicient to support the future prod~ict

ilcvciu~,nirnt Ih:il is rcc~tiircd liar i.is lu hc~ cc~nt~~Gtii.ivG. t\lthi~u~;h Svc n ay he able to rcic.isc nr~v ~,ru~luclti in

a~iJiti~m to enh:inuuntrnts lu r~islin~ ~~rc~~lucts. Svc cannot ussurc y~~U that uu
r nc~~ nr u~~~ra~1~~~1 ~iruclucts will he

a~'ct~~ilc~l I~~ Ih~• mnrkcl. ~~'ill nut he ~1cl,i~'rcl ur ran~;~ll~~l. ~+•ill nc~l c;~ntuin rrrnrs nr ..
hugs" ~h;lt cuul~l afl~~n•1 lhu

~x~rli,rm.i~u:r ul thi ~~ru~luct cir cause ~luEna~.~• ~u usci:~' ~1;~1a. car ucill nut he 
rGn~lurucl ~~htiti,lcic by the inU•c~~lurtit,n

~~I i~r~~ ~n~~~iurls ur irch~tnle~~iral ei~~ri~I~,~~mri+ts h}~ ~rihcrs, ff we fail to deve
lop products that are competitive in

t~rriinul~+i-~ .~nJ E~ri~ ~• an~i fail to ni~rt ~ustunu•r a~cr~ls, uur market share will decline 
and our business, results of

E~~~uruti~,n.:Encl linarn~iai cun~liliun kuuf~l sufCc'I' IT1pW1'Inily,

Our internntionr:! snles Rrrd operattunc subject us to additional risks that can
 ar(versely affect our Guslness,

r~~sulls of operatto~rs and, jlnancte/ cn~rr/l~~nn.

We receive saics from customers located outside of Austr~li~, and we
 arc continuing to expand our

in~ernacional operations as part of our growth strategy, Uur international 
operations subject us to ~ vtu•iety of

risks, including:

• ina~eased management, travel, infl•astructurc and legal compliance costs associated with having

mulCiple internafion~l operations;

• longer payment cycles ~znd difficulties in collecting acco~mts receivable;

• the need lu localize <~ur products and licensing programs for international 
customers;

I~ek of familiarity with and unexpected chan~e;s in foreign regulatory require
ments;

• Iluctuations in currency exchange rates;

• the bw•dens of complying with a wide variety of Foreign IA~vs and legal stand
ards;

• increased financial accounting and reporting bw•dens and complexities;

• weaker protection oPintellectual property rights in some counU•ies;

• overlapping of different tax regimes; and

• political, social and economic instability abraaci, terrorist attacks and security
 concerns in general.

Any of fhr~c risks could harm our international operations and reduce our 
international sales, adversely

~f('ectinb our businrss, results of u~~rrj~ions, financial condition and growth p
rospects.
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ANNEXIJit~: K

R~PRESENTA'T10NS AND WARItAN'1'1GS

'T'he summary below is qualified in its entirety by ref
erence fo the SI'RA aCtached to this letter;

The Company is required to mflke certain represen
tations and warranties to Level Equity regArding th

e

matters described in Ariicic V of the SPRA, which r
epresentations and warranties a~•e qualified by any

information included on corresponding disclosure sch
edules to the SPRA (the "Dtsclnsure Schedules")

prepared by the Company for this purpose. As de
scribed in Annexure M, the Company and the

C xiting ShAreholders are obligated to indemnify
 l..evei Equity against any I..osses (as defined in t

he

SPRA), arising out of'or resulting from the breach
 of'any representations or warranties of'the Compan

y

in the following manner: first, by the Exiting Sha
reholders, severt~lly, in the proportion that the

consideration received by each such Exiting Shar
eholder Uears to the total amount paid in the CNsh

OfFer, subject ko the Exiting Shareholder Cep (as
 defined below), and second, by the Company, th

e

Investor rind the Parent ,jointly and severally up to the
 Cap (as hereinaller defined), In addition, the

Company and the Exiting Shareholders are obligated to
 indemnify Level Equity against Losses prising

out ol'or resulting from the breach nl'any of the re
presentations and warranties regarding existence and

power of~ the Company, subsidiaries of the Company
, authorization of transfer of the Company's

ordinary Shares, capitalization of the Company, non
-infringement ol` intellectaal properly, taxes and

Company brokers (the "fund»mental Representatio
ns") in the same manner as in the preceding

sentence except that in this instt~nce the Cap will be: 
100% ~P the amount paid by Level Equity 1'or its

shares of the Parent's Series A Preferred Stock (or
 AUD~40,000,OQO) converted into United States

Dollars at the Exchange Rate (the; "Aggregate lev
el Investment Amount"),

Lath Shareholder is reyuircd to rnake certain rcnrese
ntalions and warranties to I.evcl Equity regarding

the matters described in Article VII of the S1'RA. Ea
ch Shareholder, nn a several and not joint basis,

 is

obligated tee indemnify level Equity against any losses
 arising out oFor resulting f~•om the breach of

any such representations car warranties up to an amount
 equal to (i) the cash consideration received by

an Exiting Shareholder or {ii) the value o(' the Gxch~ng
e Shares received by any Shareholder that

accepts the Script 017er, in each case converted into
 United Stales Dollars ~►t the Exchange Rale (the

•`Selling Shareholder Cap").
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ANN~xuar t.

ST~CKFIOLDI;RS AC12L'EMENT
 RF~STRIC'I'IUNS

The summery below is qualified in 
its entirety by reference to the 

Stockholders Agreement attached t
o this

lcttcr;

Drpg Along Rights (Sce Seetic3n 3,G
). If (i) the E3o~ird of Directors o

f the Parent, (ii) the holders of

ma{ority of the outsttinding shares 
ni' Series A C'rcf'erred Stock and 

(iii} during the period oi~ five (5)

years tl•om the date: of the Sto
ckh~iders Agreement, solely whcr~

 such llecmed Liquidation Event

v~~lucs the equity of the Parent al 
less than AU~107,451,000 converted

 into U,S. doll~rti at the

Gxchan~c Ra6c (the "Post-Money 
Valultiari") at the: closing of such De

emed Liquidation Gvenl, the

holcle.rs of ~ iTiajor'sty of the c~utsl
anding shsares of Comm~m Stock, a

pprove a Deemed Liquidation

(::vent. all parties to the Stockholder
s Agreement will be required to vot

e in favor of such transt~ction,

execute any clocumenlation necess
ary to accomplish such transaelion 

and take any other actions

required to effect such ~s transaction
 subject to the requirements set 

forth in Scctian 3.((c) of the

Stockholders Abreement. Each ho
lder of shares oP Common Stc>ek and

 Series ~ Preferred Stock is

required to grNnt any nominee of the 
Parent tin irrevocable proxy rind 

powc;r of attorney to take all

nccessai•y actions and execute and 
deliver all documcn~ti cicemed necessa

ry or appropriate co cf'fectuate

any Deemed Liquidation Event su~jee
t to Section 3,6 of Che Stockholders Ag

reement.

'1'ransl'cr fte:su•ictions (Section 3.2 of
 the Stockholdees Agrecmenf.). 

Common Stockholders are nol

permi~te~l to transfer their shares o
f'Common Stock unless such transfer 

complies with the right of lirst

rei'usal and eo-sale rights described 
Ucic~~~ or the holders of z majority o

f the outsc~nding shares of

Series A f'rclerrcd Stock approve s
uch transf'cr, unless the U•ansfcr is a 1'

ermittcd Trans('cr, f'ermitte;d

'I r~~nsFers include, for Common Stock
holders (i) that are nt~tural persons, t

rans('ers oFCommon Stock tc~

{a) the Parent, (b) the spouse, parent, 
sibling or descendants of'such person 

end all trusts for the benelit

ui' the stockholder or such ~~ersons 
formed liar bona tide estate planning purp

oses so long as the

Gammon Stockholder retains dispo
sitive and voting control of such sh

ares of (,ommc>n Stock, or (c)

such stockhnider's estate car the beneficiaries of such stockholder's 
will or testament upon the

stockholder's death; (ii) that fire trusts, U•ansfe~•s vi' Common 5lock t
o (a) the Yarcnt or (b) the

benefici~rics ol'such trust; And (iii) Th
at sire enCities other than trusts, tra

nsfers of'Common Stock to (u
}

the I'urent or (b} any of its afliliates
; provid~cl, that any transferee sha

ll be subject to the same tr~nsfei~

restrictions ~s the transferor stockh
older; And provided fin•ther, that w

ith respect to transfers m~dc

pursuant to clause (i} above, it' nei
ther the transferor stockholder nor 

such stockholder's estate or a

beneficiary thereol'retains disposiei
vc and voting control aver the subject 

shares of Common Stock (an

"Unrvinding Event"), then: {n) th
e iniliwl U•ansPcrring stockholder (ar the bcncfieiary of such

stackholcl~r's estate) shill promptly 
notify the nthcr stockholders of'thc 1

'arenl end the Parent of the

pending <~ccw•rence af'such Unwind
ing; Covent and (13) ii7unediately Fallo

wing such Unwinding Gvenl,

withaul limiting any other rights or re
medies, such ii~itifll U•t~nsf'erring stockh

older rn' such stockholder's

cst~Ue {or a beneficiary thereof, us t
he case rn~y bc) shall take all actions 

necessary to promptly effect. n

trans('cr of all lh~ shares of Gammon S
tock held by the relevant permitted t

ransferee either back tc~ such

Commcm Stockholder or to anther enti
ty or individual that yu~lilies us u p

ermitted transferee oPsuch

initial transferring Common Stockhold
er {including such stockholder°s est~it

c or a bcneliciur~~ thereof).

In addition, a Shareholder may not
 eransPe;r their shares of Common 

Stock unless the h~ansferee

executes a,joinder agreeing to be bo
und by the Stockholders Agreement an

d, if such transfer constitutes

a Deemed LiquidAtian Event, then 
the holders of Series A Preferred Stoc

k must receive the Preferred

Return unless the right to receive the 
Preferred Return is waived or s ho

lder of Series A Preferred

Stock decides not to ~~articipate, Also
, if a stockholder is an entity that was 

formed for the sole purpose

of directly or indirectly acquiring equit
y securities of the Parent or has no 

substantial Hssets, then the

equity holders of such entity stock
holder may only transfer their own equi

ty securities in such entity

stockholder in compliance with the tra
nsfer restrictions in the Stockholders A

greement.

Right ~I' {~irst Refusal and Co-Sale Rig
hts (See Section 3.3 and'3.4 of the S

tockholders Agreement). In

th4 event thtat a <'ommim Stockhold
er proposes to U•ansl'er any Shares (as

 defined in the Stnckholders

n~trccmcnll ether than certain permit(ed 
lr~nsfcrs described in the Stockholders

 .Agreement, the holders

cif' Series n I'rei'crred Stuck shall have 
a right of first refusal with respect 

to such Shares and the

Company I~~s a second~u•y right of ref
usal in the event that the holders ot'

shares of Series A Prcf'crred

Stock choose not to exercise their r
ight of first refusal with respect to III 

of the Shares proposed t.o be

trinsFerred. ff all of the Shares proposed to be tr
ansferred are nut purchased by th

e Company send/or

the holders of Series A Preferred S
tock as set forth above, or any holder

 of Series n I'ref'erred Stock
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proposes to trans(cr any 5hWres, each holder of Common Stock and 5ei~ies A Preferred Stock may 
elect

to exercise its right oi' co-sale and participate on a pro rata basis in the transferring holders p
roposed

sale of the Shares. If any holder exercises their co-sale rights, the consideration received from such

transaction shall ba allocated among all oP die participating holders as if such transaction
 was a

Deemed Liquidation Gvent.

13oar.i of Directors (See Article II of the Stockholders Agreement). after the cansumntation of the

I~ro~~oscd Restructure, the [3oard of I~irectars cif the Parent and the governing bodies of its subs
idiaries

shall consist ol~ up to six members comprised v}': (i} two members designated by Level Equity 
(who

shall initially be Eien,jamin Levin end Charles Chen), provided that the n~nnber ofdirectors dc:
si~nated

by l.~evel Equity will be decreased to one director on the tirst date on which Level Lquity ho
lds less

than 50% oP the shares of Series A I~referrecl Srock purchased Uy [.revel 1. quity under the SPRA; and

(ii) four members elected by the holders oi' majority of the shares of Common Stock hel
d by all

Comn7on Stockholders (who sh~il initially he 3rad Couper, Sean Diljore, Stephen Bradshaw an
d Curtis

'fhompson), in addition, the Parent shall invite a representative of each of Levet C:quity and the
 holders

oi' a mt~jority of the Cornmon Stock held by the Common Stockholders to attend all meeti
ngs of the

Board of Directors of the Parent in a nonvoting observer cAp~city and provide such representati
ve. with

copies of all notices, minutes, cunsc:nts, and other materials that are provided tc~ the members of fhc

Board; provided, however, that (i) such representatives shall agree to hold such information in

confidence and trust and (ii) in certain cu•cumstances the Parent shall not be required to provid
e ~cccss

or information to such representatives.

Registration Rights (See Article V). (:ommon Stockholders holding mc:~re than 5°/a of the ouis
t~nding

shares of Common Stock will he ~nlitled to participate with fhe holders of Series A Preferred 
Stock in

twn dem~nci regisU•ations, In addition, the C.~mmon Stockholders holding more than 5% of the

outstanding shares of Common Stock will be entitled to participate with the holders of S
eries A

Preferred Stock in the event that the holders of Scrics A Preferred Stock exercise their sho
rt-form

regisCration rights or "piggyback" registration rights (except that such Common Stockholders may 
he

first excluded from any exercise of the "piggyback" rcgistracion rights if'requested by ttn 
underwriter},

In addition, Camtnon Stockholders shall be prohibited from transferring any shares of Commo
n Stock

car c~lhcr equity securities within 90 days otter any re~;ish~ation o1'sh:tres of Common Stock,

• Preemptive Rights. Common Stockholders are entitled to purchase equity securities proposed to 
he

sold by the Parent if and to the extent that holcieis of Series A Preferred Stock decline to exerc
ise their

right to purchase such equity securities in full, subjccc to the Parent's right to reduce the number 
of

equity securiEies a Common Stockholder may purchase by exercising such rights on a pro rata b
asis.

• Misccllancous. Coirnnon Stockholders must take any and ail actions to pennil the Parent to 
comply

w~itli arty ~~nd all oi' its obligations to level Equity, even if the Common Stockholders did nc~t 
approve

such action.
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ANNEaURIz M

IND[:MNiFICATIUN

The summary below is qualified in ifs
 entirety by reference to the SPRA

 attached to this letter:

• Tl~e Company and the Exiting Share
holders will indemnify Level l qui

ty and each oP its affiliated and

rc;luted persons (lhe "Indemnified 
P~rtics") against Losses incurred by 

the IndemniFed Parties ti•orn

the matters described below and III 
such (.,osses shill be satisfied (i) first 

by the Exiling Shareholders,

severally, in the proportion thfit the
 consideration received by each suc

h Exiting Shareholder bears to

the fatal amo~mt paid in the Cash 
Offer subject to the Exiting Sha~•eh

older Cap and second, by the

Company, the Investor and the Paren
t jointly and severally up to the Gap:

o any in~tccur~cy in any of the warr
anties or representations of the Com

pany in the SPRA as

supplemented by the disclosure sche
dules;

o any failure by the Company to p
erform or comply with any covena

nt or obligation in the

SPRA;
o any Liability of the Company arisin

g from those matters disclosed an Sc
hedule l l.] lttached

the SPRA (collectively, the "Specifi
ed Claims"); and

o Fraud or intentional misreprescntEriio
n by the Company.

'I'hc Shareholders, on a several and n
ot joint basis, will indemnify (i) the

 fndemnitied Panties, and (ii)

each of the Indemnified Parties and 
the Company (solely with respect t

o a breach of the restrictive

a:~venants), against Losses incurred
 by the Indemnified Parties (and/or

 the C'ampAny, as applicAble)

tYom;

v any inaceurAey in any of the warrantie
s o~• re~rescntations of such Shareh

older in the SPRA;

n any failure by such Shareholdc~~ to p
ert'arm or comply with any envenunt 

or oUligation in the

SPRA;1nd

o fraud or intentional misrept•esentalio
n by such Shareholder.

Limitations on Indemnity oi' Exiti
ng Shareholders. The indemnification obligations of

 the Exiting

Shareholders for fl~aud ar intentiona
l misrepresentation by the Comp

any and frn• bret~ches by the

Company of~ its representations end 
warranties, covenants or the Specified

 Claims are (i) several and

not ,joint and any Losses payable b
y the Gxiting Share:holdcis shall be 

in the proportion that the Gxi~.

Consider lion received by such Exili
ng Shareholder hears to the total l

mount paid in the Cash U1'Ier

end (ii) limited to 30'%n of the consid
eration recei~~ed by such F.;xitin~; S

hHreholder from the Cash OfFcr,

convcrteci into United Stales I:)oll~rs 
zt lh~ !!;xchange Rate (the "Exiting 

Sharehplder Cap"}, except

I'or indemnification claims i<7r fraud 
or intentional misrepresentation by the

 Company in which case the

liability of each such exiting Sh
areholder is not subject to 1ny cap 

nn Losses. Prior to seeking

recoveries against the Company, the 
Parent or the Investor, the Indemnifi

ed Parties must seek recovery

against all L;xiting Shareholders.

13usket. The; pi~ovisiorfs Tor intfernnity (or
 breaches of representations or warra

nties cif the Company

shall become effective only in the event that the t~ggregate amo
unt of all Losses for which the

Carnpany, the Parent, the Investor and
 all I~xiting Shareholders are liable e

xe~eds t1Sll$150,000 and in

such event the Company, the Parent
, the )nvestor and all such Exiting S

hareholders shill be IiAblc f'or

all damages. "The USD$ISO,OOd bas
ket shall not apply lo: (i) claims for 

breaches oFa rundamental

Representation car {ii) any other clai
m for indemnification arising Pram 

the action or inaction of the

Comp~iny that is not based on a brea
ch of the representEnicins or warranti

es of'the Company.

• lleducliblc. 'fhe provisions liar incicm
nity 1'or the S~~eci[ied Claims shall b

ecome el'fecfive only in the

event that Ule agbrega~e Amount of
 111 l.,osscs for which the Company, th

e Parent, the Investor and all

f xitin~ Shareholders are liable exc
eeds lJSD$10,000 and in such even

t the Company, the C'arent, the

Investor and all such C',xitin~ Sharehol
ders shall he liable f'or all damages

 in excess of USU$10,000,

• Dzmage Caps (Company), 'T'he Com
pany shall not be liable f'or breach

es of its renresentAtions and

warranties in excess of 30% of Ag
gregate Level (nvestmenC Amount, 

converted inty United Stites

Dollars at the Exchange R~ie (the
 "Cap"), except with respect to 

ti) a breach oP a Fundamental

Represe:ntatiun, covenant or Specified
 Claims, in which case the maxi

mum aggregate liability of the

v?iil 2;37?~:78v Id
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Company, the Parent anti the. Investor is 140% of the ~1g~re~ate Level Investment Amo
unt or (ii)

willful and material brc;ach, fraud or intentionll misrepresentation in which case the liabi
lity of the

Company, the Parent and the Investor is not subject to any cap on Losses.

• t~amagc Caps (Shareholders). Nn Shareholcicr shall be: liable tier indemnification claims 
For breaches

of'such Shareholder's represc;ntations or warranties or li>r failw•e to sltist'y any covena
nt applicable to

such 5hareholdei~ in excess of the Selling Shareholder CAp. The Selling Shareholder Ca
p shall not

apply to Lasses resulting from tiny willful and materiel breach, t'raud or intentional mi
srepresentation

on the part of ~ S}iareholder.

Survival Periods. No indemnification claim for a bi~e~ch of the Company's representaiions or

w~arranlies may be made by an Indemi~itied Pttrfy unless such claim is rnade on or prior to t
he eighteen

(18) month ~nnivers~iy ol'thc date of'Completion (the "Initial Survival Period") 
unle:ss such claim is

initially m~dc on or prior to the expiration of'the Initinl Survival Period; provided, however, t
hat the

indemnity period shall (i) e;xtend to sixty ((i0) days ailer tl7e expiration of the applicable
 statue cif

limitations with respect to a breach ol~ the Company's ~•eprescntations regarding taxes and
 employee

he~~efits or (ii) survive indefinitely for breeches of the fundamental Representations 
(other than the

CciiTipany's tax re;present.~tion). 'the rcprescntAtions Fand warranties of the Shareholde
rs shall survive

indefinitely. ell covenants and other agreements set forth in th4 SI'RA shall survive in
detinitely. The

limitations described herein only ap~~ly to indenu~iticatian claims tin• breaches of represen
tations and

w~rrsantics and do eat apply to indemnification or other claims arisins,~ Crorn any other feet or

circumstance.

• Reduction in Dema~;es. 'T'he amount ol'any insurance procec<is received by the Company, th
e Parent or

the Investor Il~om insurtincc policies shall reduce the amount of I..osses payable to the I
ndemniiicd

I'~r[ie;s.

additional Shares. Any indemnification claims against the Comptu~y, the Parent or th
e Investor sh111

be; satisi'ied, at the election oP Level Equity, either in cash or in the issue of additional shires 
cif Series

A I'refcrrcd Slack by the Parent; provided, however, that if (i) Level Equity elects ~o receive 
additional

shires of Series n F'rclerred Stuck and (ii} such issut~nce will result in Level Equity holding mor
e thin

50'% ol'thc total number of the issued capital stock of'thc Parent (calculated nn an as-converted 
basis},

then such election shall Ue: subject to the Parc;nt's consent. U' Level [quity elects to receive 
additional

shares of Series A Preferred Stock, the Parcel shill issue to t..,evel Equity (at no additiona
l cost), nn

additional number oP shares of Series A Preferred Stock such that, attcr giving effect to such 
issuance,

Level i quity will have been issued the tot+~l number of shares of Series A Preferred Stock 
that would

have been held by i,evel Equity in the Parent as of the date of Completion, that represen
ts the

~~crccntagc interest in the Parent (ealculate.d nn a fully diluted basis as of the Completion ztnd 
assuming

the Psu•ent's option plan was in place} equal to (x) the Aggregetc Level Investment Amount, 
divided by

(y) the I'osl-Monty Valuation, fls adjusted to give effect to Che applicable t.,oss. 'Che inde
mnification

obliga[ians of any Shareholder who r~ccepteci the Script OFFer shall b~ satisfied, at the e
fectian of Level

l~quity, either in cash or in Exchange Shares, valued at AU$102.8072 (converted into U.S. 
Dollars at

the Lxchanbe Rare) pe;r share. In the event th:it an Indcmnilied Party is entitled to payment 1'or a

Specified Claim, such Inc~emnitce may elect to purchi~se an ~ddi[ional numbet~ of shares o
f Series A

Prcl'errcd Stock equal to Use (Y) amount oP such indemnify payment, divided by (y) 
AU$102.8072

(cc~nverled into United States I?ollars at the 13xchunge Rr~tc;).

• Gross-Up. 'fhe amount o1' any cash payment to l.,cvel r;quity by the Company, the Parent 
or the

Investor For an indemnification claim shall be increased to take into account the indirect 
ownershi~.~

interest of Level Equity in the Company, such that Level Equity shall have received an eco
nomic

benefit equal to the intended amount of such indemnity payment or distribution cis if it were not a

sharehi~lder of the Parent.

Miscellaneous. A party shall he entitiecl to rn~ke indemnification nr od•ier claims under Uie SI'R
A

regardless of whether such party has knowledge of the applicable breach, For purposes of 
determining

whether a party is entitled to indemnification, all representations, warranties end covenants sh
all be

read without ref'erencc to any materiality qualification. The ~~vaiver or any covenant or bre
ach of ~~ny

representation or wan•anty shall not affect the right of the Indemnified Parties to make an

indemniticntion cl~airn. far purposes oi' breaches of the stockholders' resh•iclive covenants, [,osses

shall also incluc9e consequenliaf, punitive and exemplary damages. Any and al► amounts expressed in
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Article XI of the SPRA in Aust
ralian Dollars (including, withou

t limitation, all references to t
he

Aggregate Level Investment Amount, the 
Exiting Shwreholder Cap, the Ca

p, and the Selling

Shareholder Cap) shall be deeme
d to have been converted into UniC

ed States Dollars at the Exch
Ange

Rate from and after the date of C
ompletion.

• Sole Remedy. following the date 
of Completion, the sole recourse of

 the indemnified Parties shall 
be

indemnification prUvisions of th
e SPRA; provided, however, that 

the preceding limitation shall n
ot

apply to or otherwise limit any clai
m of fraud, bac! faith, willful miscon

duct ~r equitable remedies.

MF.I 232"/247Sv.14 
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The aimPRO Group Pfy. L.td,

A.B.N 68 131 893 573

Consolidated Statement of Com
prehenalve Income

For the Year Ended 30 June 2094

:..• _ -Note 2Q14 
.: 2013

Revenue 
~ 13,396,933 9,A60,283

Cost of sales 
2 (1,~2~,t3~G} (847.938)

Gross profit 
12,073,087 9,612,325

Other Income 
s 1,253,829 946,082

Operating expenses 
4 (11,933,362) (8,110,203)

Other Expenses 
s ~__ i2.`~ SUfe) (35,077)

Opvrating profit 
1,x84,046 1,413,128

Finance income

Finance expanses

14,108

(30,536)

1,347,817

— - 1,(JUU~643)

347,074

7.397

(61,017)

1,369,507 

-ttii,uniis,

559,489

Profit befary income tax

Income lax expanse

Profit for the year from cont{nuing opa
rntions

Other cumprcl7oiisive income -

f~orr~ign rurrancy translation reserve ed
justmenl of controlled entities

Total comprehensive income for the
 period

90.002 X19,096

437,078 808,685
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The eimPRO broup Pty. Ltd,

A.B,N 66 131 d93 679

Coneotidatod Statoment of Flnanclal Poaltlo
~

For the Yoar Ended 30 June 2014

~ r

1 S

Non-current aseeh

Prope!ty, plant and equipment 
0 297,974 266,U5A

Investmen±s 
7 150,000 3G,000

Goodwill 
8 t,tU'7,408 0

Da~arreo Iax asset 
X74,380 f /3,128

Total Non-Current Asaate 
1,878,182 478,108

Current ABeate

Invantorios 
8 57,84 4,287

Treele and other receivables 
t,S11,88(t 1,718,584

Ceah tend cash equwoleNs 
10 ',tM7,91t+ 720,831

Othe~Aas~~s 
?i ~~~!78~ 21fi.8G2

Total Currant Aeeetx 
2,868.898 2,880,157

Total Aseota 
A,470,001 9,198,918

Equity

Shura cnpflal 
070,200 20C

R9lained aerninps 
1,27r,62G 98b,30G

Forolgn currency ffansldtion reservo 
80,Op?. 49,098

T~tai Equity 
Y,238,728 1,014,801

Non•curre nl liabflltlee

LoansantlWrrowings 
f2 2A3,760 D

Empioye~a eNitluments 
f3 _ _ 110:048 92,18

Sd3,798 82,109

Currant ilabllitlua

Trada and othe~payebles 
292,482 309,28&

Loans anct borrowings 
14 142,465 298,030

Em~l~yre e;ntlllamente 
16 642,994 523,849

Nrovlaion for unearned revunua 
394,610 707,A22

THx Liabilities 
283,224 193,219

1,866,47E 2,02~J,BQA

Tolal LIablUllos 
X,2y9,27~ 2,I2i,71U

Total equity end Ilubllitlas 
4,478,001 J,196,;1'l0
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The sImPRO f3roup Pty. Ltd.

A.B.N b8 131 883 673

Conaolldated Statement of Cash Flow

For tfie Yoar Endod 30 June 2014

i~ ~

S S

Cash fivwe /rom oporating uctivitles

Rocalpts from Custpmers 
13,515,426 9,a99,1Ei7

Payments to suppliers 
(4,747,AB1) (3,588,873)

Payment of Wages and rotated oxpenses 
(6,271,434) (6,167,498)

Interost Recolved (Paid} 
(18,428) (53,619)

Net Payment (or Taxes faxes Withheld (Cash Dada Tax
) 2~J0,034 759,308

Net Cash provided by Operating Aclivliios 
18 77G,13r> aG~i ~lttft

Cush flows from Inverting activltlea

Nui Proceods/(Paymt~nq for sale (purcht~se) of

equipment 
(209,746) (52,836)

Purohpse of Investment Sharps 
(115,DU0) {35,000}

Net Gash provfdad by investlnfl AcUvitlos 
{3'1.a,7a6) (87,836?

Cash flows from fina~cfng activitlee

Net Loans Acyulred!(P~id) from Associated Individua
ls (72,038) 110,128

Nel Lpana Acquired/(Pall) from Finance Gompenl
os (108,065) (733,388)

Net Dividend roceived (paid) 
60,000 0

Net Gash provided by Operating Activities 
(118,143) (23,240)

Net incrsasel(decrease in cash) 
327,207 357,471

Cash at beginnlnp of your 
72Q,~31 363,218

Cash at and of yoAr 
1,047,878 72D,830
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The simPRO Group Pty,Lld.

A.B.N. 58 131 $93 573

Notas to the Consolidated Financial S
tatements

For the Year Endod 30 June 201A

Nnte 2014 2013

b S

Nofe - 1

Revenue

Subscription Rovenue 
7,450,Q60 4,1fl4,575

Up-Front Licenee sales 
1,918,154 2,354,501

Services 
3,673,378 2,43%,368

TraCkBr sales 
718,568 80,180

Transaction rebates and Fees 
62,169 126,787

Other Salas Revenue 
35,538 274,725

_ - —

Total Revenue 
93,857,865 ~J,462,136

Discounts Applied 
(~i60,J31 ~ 1,872)

13,396,933 8,460,283

For fY13, Oiscounis applied were recorde
d as a deduction from the ~olaUng revon

ue stream

201A 2013

Note - 2

Cost of sales

Training Costs -Contract Labour 
825,439 419,273

Contract ~aBour -COS others 
0 339

Trair,fr.g Courses •COS 
70,376 '73,166

Recoverable -Travel 
228,119 1 h0:030

simTRAC Cost of Sales 
356,097 36,392

Cost of Sales -Others 
43.~51!i 1 If;.l.lfl

1,323,846 847,938

2014 2013

Nofo • 3

Othor Income

Government Grant - R & d tax oKset 
1,1ze,967 ~J30,796

Insurance Recoveries 
2,710 15,286

Dividend Revenue 
121,429 0

Other Revenue 
724 Q

1,25a,UY9 948,062

Dividend revenua for ~Y1~I represents 
pre-acquisition dividends from simTRAC o

f $85,000 plus imputation

Credits,

IAS 20 - A gover~imenl grant that becorn~s 
receivable as cornpensation for expenses

 or losses alrQatly

incurred or for the propose of giving imme
diate financial support to the entity with n

o future related costs

shalt be recognised in profit or loss th9 period 
in which it becomes available.

The R&Q tax offset Is recognised unde
r Other Income of the group.
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The simPRO Group Pty.t.td.

A.B.N. 56'31 893 573

Notas to the Consolidated Financial Statements

Far lho Year ended 30 June 2014

Note - 4
Operating expenses

Employment Costs

Third Party Contractor Costs

Hosting 8 Oata -Cost
Markeiing and Promotion
Professional Fees
Travel
Promfsas Costs
Communication
Information Technology

VehiCl6s
Board Expenses
Depreciation
AmoRisation - Rcquisitinns

Other Operating Costs

Nofe - 5
OthorExpenses

Realised Currency Gain9/Loss

Unrealised Currency Gains/Losses

Nofo - 6
Property, plant and oqufpmont

Office Furniture, Computers &Equipment

Less Accumulated Depreciation on Offioe Furniture, Compu
ters

Leasehold Improvements

LeaseMiold Improvements Amortisation

Motor Vehicles at Cost

Less Accumulated Depreciation on Molor Vehicles

Computer Software
Less Accumulated UepraCiation on Computer Software

Total Property, plant and equipment

2014 2013

8,443,843 5,720,664

16,614 0

509,17$ 205,897

675,156 610,918

323.372 119,967

383,432 214,752

588.064 430.6'19

227,089 168.496

88,389 38,2$0

103,340 122,205

33,754 0

147,858 117,436

40,880 0

391,395 3G'.?70

11,933,382 8,110,203

2014 2013

26,932 37,A39

2.577 (2,362)

29,609 35,077

2014 2013

499,92Q 428,t> ~fi

143,887 158,969

96,476 14,337

_(13,674 (3,155?
aa,a01 ~~,~82

124,840 205,536

-- --.__.~87,6D91 _ . ~114,SJ i)

77,031 90,705

AA.<J4U 9C,Q69

(1:~,2$fi) _ -- (865}

91,664 9,203

2U7,37Q 268,059
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Tha simPRO Group P1y.l.td

A.B N. 58 131 893 573

Notes to the Consolidated Financial Statements

For the Yeer Ended 30 June 2014
2014 2013

Note - 7
Invastmenta

Shares: Oem Software Solutions Pty ltd 
150,000 30,000

Sharps; Sin1TRAC Pl 
0 5,000

150,000 36,OOQ

Shares in simTRAC sliminatod in f~Y14 as part 
of acquisition

2014 2013

Note • 8
Goodwill
Intangible -Goodwill on simTRAC Acquisition 

9a 1,238,284

Accumulated Amortisation -Goodwill vn Acquisiti
on (4t?,fi80)

9a 

___
1,1 J7,QUii

Considsratian on Acqufsitlon

Loan - AVT 
38U,UUc~

Share Capital 
(i7(s,UUI~

1,2fiU,000

Eliminate Equfty Asset and Goodwill R
ecognised

CansiderAtion Received 
1,280,UU0

Less .Net Assets 
_ _ __ 21,_7?

Goodwill to be amortised (Straight-line) 
1,238,288

lcan Is payable manthy to AVT for a period of 4 year
s, Applied 50,000 fully paid OHL~ class shares in 

the

capital of the Group Goodwill an the acquisition i
s amortised for 10 years

AA5f3 ~ H -period of time during which benefits erc e
xpected to arise but should not exceed '2d year

s from

elate of acquisition

0
0

U

2014 2013

Nata • 9
Invantorfes

Vehicle Trackers 
52,827 4,287

Navigation Units 
5,019 0

Total Inventories, 30 June 
57,8k8 4,287

2014 2013

Noty - 10
Cash and Cesh Equfvalonts

Gash at bank 
1,047,309 '!20,510

Petty Cash 
609 '120

1,047,918 720,631

Cash For the puroposes of the cashflow includes cash 
on hand at cell deposits with banks or financiei

instiluhons
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The s1mPR0 Group Pty.l.td.

A.B.N. 58 131 893 .573

Notes to the Consolidated Financial S
tatements

For tha Year Ended 30 June 2014 p0i4 201a

Note ~ 11
Other Assats

Prepayments 
110,186 98,019

Deposits Neld 
i2~i,U01 118,633

238,187 218,852

2014 2013

Note - i2
Non current

Loans acrd Bor~uwings

Loan - Australian Vehicle Tracking Pt
y Ltd

Note- 1~
Non currant
Employee ~nflt/omants

Lang Service Loave Provision

Note • 14
Current

Loans and borrowings

Loans- finance companies

~oari - associated individuals

96a
Loans• finance companies

Finance Lease C5S - Compular and Eq
uipment

Rentmax Loan -Vehicles

Loan -Pacific Premium Funding

Rentmax Loan -Marketing Stand

Noto
f64
Loans- associated lndivlduais

Director Loan -Curtis Thomson

Loan: Vaughan Mcklllop

Loan - R f~ K Francis

Loan - M Thomson

Loan - J Bradshaw

Loan - K McKillop

LoAn ~ Auslr~iian Vehicle cracking f~ty 
Ltd

Zn 3, 750 0

2A3,760 0

2014 2013

140.049 92.109

140,U48 82,109

2014 2013

18a 27,286 133,330

feb 215,20Q 162,700

242,485 298,030

1,168 15, 831

26,098 99,013

0 2,651

0 15,835

27,266 ___._.....__139~~30

2,830 2,830

9,869 9,$69

0 40,000

20,000 20,000

35,000 A0,000

50,000 5D,000

97,500 0

215.200 _ 162,700
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The simPFtO Group Pty.Ltd.
A.B,N. 68 131 893 573

Notes to the Consolidated Financial Statements

For the Year Ended 30 June 2414

Note - 15 
2014 2013

Non au~rant
Employee Entitlements
Annual leave Provision 

388,740 312,180

Accrued Salaries &Wages 
153,897 132,589

Superannuation Payable 
57,663 38,938

Commission Payable 
39,911 38,994

RernSery NL Deductions . 
870 0

Payroll Tax Payable 
865 J49

642;694 523,649

Note 1(3
Reconc:lliatfon of cash flow from operations with opearting proilt 

after Income tax

2014 2013

O~ereting pro~tV(foss) ~ffor lncomv lax 
347,074 559,489

Adjustments fn cash flows from operating operations

Depreciation 
147,858 117,436

Amortisation of Goodwill 
40,86D 0

Bed debts expense 
116,698 37,317

Loss on sale of asset 
32,573 20,877

Not Dividends recaivad!(pald from Associates) 
(80,000) 0

Ghan~c:s rr~ tr5sals atld liu~iRlrvs

(Increase)/decrease in trade and other receivables 
269,608 43:481

Change in other current assets 
(22,535) (114,75fi)

Change In Inventories 
(53,559) (a,267)

Change in trade end other payables 
166,801 (762,264)

Change in provision for unearned revenue 
(312,811} (37,337)

Change In tax assets/liabilities 
88,752 628,532

Gash pow Irom operations 
70,18 488,488

Page 9 of 9
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The sfmPRO Group Pty. Ltd.

A,B.N 58 131 893 673

Consolidated 5tatome~t of Comprehensi
ve Income

For tf~e Year ended 30 June 2 15

Note 2016 2014

Revenue 
~ 14,y29,924 13,3~JG,933

Cost of sales 
2 (9~`.~.hL'I1~ 11 ,J;'s.04~i

Grose profit 
13,950,344 12,079,087

Other income 
3 1,491,1A9 1,253,9?9

Operating expanses 
4 (14,016,57A) (11,933,362)

Other Expenses 
S 0 ~,__~29,509j

Operating profit 
1,424,820 1,364,046

Finance income 
S,Q10 1x,108

Finance expenses 
(17,99A) (30.536)

Profit before Income tAx 
1,414,848 1,3Q7,817

Income tax expense 
(1,(~Fi3,131) ('I.ot7U,5A3)

Profit for the year from continuing o
perations 

381,815 347,074

Uther comprc~henslve Income -

Foreign currency kranslat(on reserve a
djustment o(controiled entities 

55,910 ___ 90,002

Total compreh4~slvo income for the p
eriod 

417,725 437,076

2o(1U
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Tha e1mPR0 Group Pty, ltd.

A,B.N 68 1J1 803 67~

Coneolldated Stetomant ~i Fl
nenclal porlllon

For the Year E•ndeA 9D June 2
016

i ~

S t

Noncurrent aseQta

Nropelty, pinnl and equlpmeni 
a 178,Bd9 :U/,574

Iny~'~Sl~~ftliS 
1 15~.W~ ~5~,~0

fnlary~bfa Assots 
8 1,087,834 1,187 40C

Re:sivable (rum ~niaioa company 
14,Bf17

potorred tax aswt 
254,142 174,aE+0

Totes Non~Curront Aecets 
1,89J,487 7,818,162

Currant Aisuts

bivenlones 
9 9tl,865 ST,ti46

T!aae onA olnor receivables 
1,153,226 ~.'i91.88tl

t:esn anU rash equivalents 
10 1,901,522 r.G4? 898

D~Aer Rasots 
1f tu,t.5it~s 2JB,187

Total Currnnl Aaaeis 
J,G2B,J3D l,668,8~fr

7otniAssois 
b,110,8f1 ~1:5'76,9G1

Equity

Shwo capita: 
1,630,200 A7;,200

Retained eaminys 
t,bd:1,341 t,Y78..528

Foreiyn cununcy bans?el~on reserve 
f8 65,910 9U.00~

7olal Equity 
3,299,461 2,49E,72E

Non-current IfabUlde~

to»ne an0 honowlnps 
11 I a6,250 243, 50

Emp~oyeo on11U~+menlr 
f9 20T,20D X46,098

969,460 ~e8,7Y9

Current IIaDIIltiec

Trude un~ oihoi pvyuoles 
283,2!2 292,~H2

t~en6 nntl bOrrowL~ys 
14 }U0,330 "L42,485

Ein{,loy~s onflllemenlx 
16 tlfi3,759 f+42,084

'rovis~on lot unomnoq rovonuo 
3&1,622 :f94.G!U

Tex I ~ahilillns 
65~9BJ 283.224

1,498,810 5,468,476

Total Llebllltl9~ 
1,960,888 2,29,173

Tolalequltyentlllabllitloc 
s,~i`~Ali 4,478,OU1

3 of 10
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The sImPRO f3roup Pty. Ltd.

A.B.N 68 131 893 67'3

Coneolidetod Statement of Chan
gee in Equity

For the Year Ended 30 June 201
b

Foreign

Retafnod Curre~oy

Share Capital Earnln{~e Reserve Totai

s s s s

Balance nt 1 July 201M1 
870,200 j,2~A,Gx~ 89,002 2,238,728

Profit (loss) for the year 
s~~ i,+; ~ ~> 

9st,9•i 5

Contribullone by and distrlbut{o
ns to owners r~~o,ut;U 

760,000

i.tis~1,:.'+1tS I6;t[S.:S~11 Stti,Ql)2 3,354,543

Forelen currenoy hansalatfon reser
ve adJuslment 

~:s~t.or~) (3~A~2}

Dividends Issued 
fba.u~lo1 

(55.00D)

0 t'~:i ~Plilj (34,09?.) {88,0021

881af10O el 36 JU116 2016 
9,H5U,2UV I,f>fS3,~d1 !i.`i,Q'IU $,'1.G0,A51

4 Of 1O
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The slrnPRO Oroup Pty. Ltd.

A,B,N 68 1 ~1 083 673

Conaolldafed Statement of Cas
h Fiow

For the Year Endod 90 June 
2Q15

~ 1 ~

~ S

Cash flows from operating e
ct{vitlos

ReCaipls from Cuelomers 
~5,D77,5~7 13,490,798

Payments to suppliers 
(4,271,800) {4,747,401)

Payment of Wages and related e
xpenses 

(10,387,331) (E3,27B.868}

Inlerast Received (Paid) 
;9,9%4) (?d 428}

Nel Payment for Taxesrf axes Vd
ithheld (Cash Basfs lax) 

95.932 290.034

Net Cash provided by Operating
 Activitios 

17 __ 524,'s25 __ 7 ,u.0~s4

Caeh flows from Investing activi
ties

Net Procec3dal(Paymenl) (or sale
 (purchaso) ofequipment 

(I ~.3t~31 (2G9,7n8)

Pufchase of Investment Shares 
~~ ti ~ 1'~,~~~'~f

Net Cash provide+d Dy InvosC.ng AcG
vitiea 

(11,3931 r3~~~,~ne)

Cash flown from tinanclnc~ a
ctivities

Net l~a~s Ncqutrec;/(Paid) from 
AsbOGiated indivi~~~a~s 

521,367 !i 245;

Nat Loans nequirocU{Paid) irc
m related Companies 

{14:86Jy

Nei Loar~a Acquiretll(Pakf) from 
Finance Companies 

(27,288} j108,485?

Nai Dividend resolved (paid} 
__(~!~,OOU) 60,000

Nat Cash provided by Operating Ac
tivilles

t3ffecf of exchango rwte trans~lal
lon on cash

Nei IrcfOA9C1(gecteaSC In CES
h)

Cash at Ucg7inning of yea!

Cash at end of year

g24.784 (11 H,103

t;.,,uez) ~a.u~>z

903,606 J27,287

~.Od7,9'IA 720.f53'~

1,4161,522 1,OA7,U9II

cy p{~U
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The simPRO Group Ply.Ltd.

A,B,N. G8 131 893 573

Notes to the ConsolideteG

Financial Statements

For the Year Ended 3D June 2015

Noto 2018 2014

s s

NOte • 7

Revenue

Subacriptlon Revenue 
10,487,984 7,450,060

Up-front License sales 
1,288,614 1,818,164

Services 
2,983,321 3,673,378

Tracker saes 
816,768 718,519

Transaction rebates and F'ess 
69,A6~ 82,18D

Other Sales Revenue 
_ _ __9,OU2 __ 35.53~i

Total Revenue 
~5.06~.13:! 13,8~7.t~65

f.)isrounta Applied 
{733.2U9) pxi;u !s'~ it

14,829.924 13,988933

2016 2014

Noto - 2

Cost of salun

Contractors 
347,750 896,815

Travel io Jobs 
189,573 228,119

sim7RAC Cost of Sales 
440,428 356,097

Utners 
_ _ 2,,azF~ ~'i.a15

979,880 1,329,848

2U16 ?014

Note - 3
Other {~como

Govornmont Grant - R & O tax incenilve 
s: 1,428,086 '1,128,987

Insurance Recoveries 
0 2,770

Qlvidend Revenue 
0 121,429

Other Revenue 
5,077 724

Realised Currency Gglns/Lass 
9b 30,465

Unrealised Currency GeIns/Losses 
ao _ 29,541. __ .

1,481,148 1,2G3,B29

Noto • Ja
IAS 2U A guvarmrront grant Ihul bocom~:s

 receivehfc~ Fps comyAnsali<rn for oxp~~nses 
or losses Hlroo-idy

ii~cturod or for It~~ prupo~o o(piving immeci
lato tiYi~ncial guppotl to thtr artily with

 na fulw'u rul~led cc>sls

ah~li bQ roCnpnis~U In pro0t ur Ioss tlio poriod 
In vlriicl~ it goCumos av~ail~ible~

Tha RliA tax gHsei is reaopnised unAer Uthe~
 Income of the group.

Note - 9b
(~elalsed currency gain reported in FY15 re

presents the FX galn on full settlmenf of s
imPRO New Zeeland

Ltd. loan on August 2014,

Nofe - Jc
Unrealised currency gain reported in FY15

 represents the FX gain on revauatfon of 
Intercvrnpany licence

lees to spo~ rates as e1 at 30 June 2013

6 of 10
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The simPRO Group PIy,Ltd.

A.B.N, 58 131 893 573

Notes io the Consolidated

Financial Sletements

For the Year Fndod 30 Juno 2015

Note • 4
Oporatinfl expenses

[mplaymont Costs

7hfrd Party Contractor Costs

hfOStin~ ~ Dala - C06t

Morkcling end Promotion

Protossional Fees

Trove)
Prernisys Coats

Communication

Inforrriatio~ TechnoVogy

Vehiclos
F3oard Expenses

Depreciation
Amortisation - Acquisitlon~

tither Operaiine Costs

2018 2014

10,455,548 6.443,843

298,12A 18,614

804,706 509,178

536,384 676,156

258,070 323,372

420,938 363,4 2

530,477 6fi8,U64

191,465 227,089

144,A97 88,389

35,038 t03,34U

8,913 33,754

150,110 147,BG8

125,507 40,880

258,819 391,395

14,018,G74 11,~~3,362

Note - 5
Other Expenses

Realised Currency GaInslLoss

Unrealised Curcency GalnslLossos

Npie • 9
Proporty, plant and equipment

O(fice Fufniture, Cornuuters 8 Equlprr~oni

Less Accumulated depreciation on O(C~oo Furnitur
e, Computers

Leasehold linprovemants

leasehold improvomenks Amortisation

Motor Vehicles of Cost

t_ess Accumulated Dapraciat{on on Motar Vehicles

Compu~~r Software

Liss Accunu.~l3ied OepreclaUon on Computer Sotl
wura

Total Property, plant and oqulpmont

2015 2014

0 26,92

0 2.577

u 29,609

201b 2014

537,905 48°,924

(4•tz,2r~51 (358.037)

86,640 143,887

97,835 08,476

~;ia,z.,,ij ~~'s,~~~t1.
a7,aoz Ua,ao~

3G,914 12a,64Q

fa:~,~;iU} ~ai!su~~~

a,~2a a7,D31

44,425 44,940

10,977 x1,664

178,043 2fl7,374

7 0~ t U
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Noto • 8

intanglblo Assota

Tha simPRO Group Pty.Ltd.

A.B.N. fib 131 893 573

Notes to tho Consolidated

FlnanCiai $taiements

For the Year Ended 30 June 2015

2016 2014

Nofe • T

~mestmente

Shares: Gem Sottwaro Solutions F'ty Itd
 160,000 150,000

Snares: SimTRAC PI.. 
0 0

160,000 ~ 6o,oao

2016 2014

Goodwltl 
ea

Intangible - OoodwAl on aImTRAC Acqut
aftion 

1,243,288 1,238,288

Accumulated Amorilsallon • Goaciwlll on 
Acquisition (tt5`,, t)7y f~1Q.0~o}

1, 0'18, Uli 1 1,1 S 7, q08

Tradomarka 
ox~

IntangilNa Assets -Trademarks 
20.9;14

Less Accaniulc~ted Amortisation -Tradema
rks 

{t, iBD~

19,7GA

1,097,8J6

Note • Ba

Goodwill AmoRlsatlon

AASO 1b - perlad of time during which b
eneflta ate expected to wrise but should

 not excoed 20 years trom

dalo of noquisitlon

Nofo - 8b

Tredomurkx Amartisnllon

nASD 13F1 - an int.+~4~ible assot with a fiNte 
liit~ Shnil uc> tili~caluU [m +~ systumaliC ba

sis ovor Its uselul ~fct.

Amortisod ovor 1Q yoars to Ilno with the
 Madrid ProLocoi Syatom

An intc~rn,iuonnt rogislrabon is cifeclwo 
for 1U yeHrs. i! may tie renowed for (urih

er of 10 yoa~s on p~ymenl of

pro8crit~eci fees.

t tiu M~clrici Proinc4) is a treaty providing
 fof the )ntornational r~giatrotlon of 

tra0omarks that Is controlled by

Ih Inl~rnatlonal I3Wroau (IB) of the Wofid
 IntelleClu~l Pro~~erty OrgaNzaliOn 

(Wlf~<?).

2016 2014

Nofe • 9
Invontorlos

Trackors on Hand 
63,678 52,827

Carmine on Hanp 
2,877 5,019

86,8b6 67,848

2016 2Q14

Note • 70

Caeh and Cash Equfvalente

Cash al bank 
'1,951,133 1,047,309

Petty Cesh 
___ 380 604

1,861,622 1,047,@1$

IAS 7 Cash and cash quivalonia include 
notes end roins on hrfrxt, unrostrloted b

aianCes held with financial

institullon

8of10
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Note - 11
Oltlor Aaseta

Prepayments

D~poslts Field

Note•f2

Non currenf

Louns end Borrowings

Loan - Austrellen Vehicle 7racking Pty Lt
d

Note • 13

Non current

Employoo Entlttemonta

Long Service Leavo Provision

Note - 14
Curren t

loans and borrowln9s

Loans- flnenco compsnfes

Loan -associated indfvlduals

The sImPRO Group Pty.Lid.

A.[3,N. 58 131 883 573

Notes to tho Consoiidaled

Finandai Statements

For the Yoar Ended 30 Juno 2Q15

2016 201

121,732 110,188

133,194 12Fi,00 ~

264,828 239,187

14a

Loans- financo companion

Pinsnca ~Ueso CSS -Computer and Equipmen
t

Rernmax t.oen - Vehicles

l.oun - Pedflc Premium funding

Ranlrnax I.~an •Marketing Stand

!4b
Lonna- associated Individuals

Director Loan - Gurtis Thomson

i.oan: Vaughan MckiHop

Loan - R & K Francis

Loan • M Thomson

Login J ~radahaw

l..oan • K McKlllop

Loran •Australian Vehicle Treckinc~ PIy Ltd

2016 2014

1b6.250 '.~.A3,750

1AU,ZSU 143,760

2016 2014

2UT,2U0 140,048

2p16 2014

tda U 27,266

144 ~ 100,330 _ 215,200

100,330 242,486

2016 7014

0 1,1Gfi

C 26,098

0 0

U i~

o z~r,zss

zo~a zo~a

2 B30 2,83D

0 ~J,869

U 0

0 20,000

0 35.000

0 50,000

iup,:l;4p 'C1:,,2U(7

~J of 10
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Tho simPRO Group Pty.lid.

A.B.N. 58 131 893 573

Notes to tho Consolidated

Financial 5latements

far the Year EnAed 30 June 2015

Note - 15
Non currant
Employee Entttlementa

Annual Leave Provision

Accrued Salaries 8 Wagos

3uperanrn~atlon PAyabfe

Commission Payable

ftemSery NL Deductions

Payroll Tax Payable

2016 2014

439,071 389,740

28,255 ib3,fi87

81,913 57,83

58,01 fi 39,911

308 820

5tl,2J7 fi65

893,769 642,694

Noto - i6
Group Entttfes
C,onsoliAE~tion subsidiAries are 31I ontities

 over which the l~roup has control The
 Group's loreign ontfiies

oRerate in the UK, NZ and US.

Inter-comosny lransactiona and balan
ces between Group campeniea ero eifmi

naled al consolidation.

Forolgn CunQncy Transalatlon

The financial slt~lvm~ntx of each of 
the Group's subsidiaries ars prepared in 

Australian L~oUar es the Group's

funclianal eurrency. 'i'fw assolx and ~i
abliil~oa al the the~tc~ onUGas ure Iransaller

f ~t oxchar~pE~ relvs eY.ietittg

at pnl;~ncn snec:i date. Thy exchtm~e 
di((orc~ncra Prising on Iho lcnnslation 

nl ~t~lat~d compony loons area

recgrdrd in olitc+r rnmprahonsiva incoitt~
3 rind ncCurot~lated in thu int~lyn axr

e,ncy trenslalian tasurvu in

tan r iif v

Spor Rates at t3alence Shee( Defy 
2016

simPRO Snftwarc New Zealand Lirnited 
NZD 0.88

s~~nPRO Software Limitod • UK 
C~HP 2 O4

smiPRO Snilware Pty 1_id - US 
USC] 1.30

Note ~ 17
Roconcflfatian of sash flow from 

oporatlons with opoarting profit aftor 
Income tax

Operating profit/{loss) akerincoma fax

Adjusiment8ln cash flows from opeial
ing oparalions

Depreciation
Amortisation
Bad debts expense

Loss on sale of asset

Changos m assBls and liabilities

(Increase)ldacroese in trade and ot
her receivables

Change In other current assets

Cf~ange in Inventories

Chango In trade and other payabtoe

Change in provision for unearned r
evenue

Change in iex easc~ts/IlabHitlea

Cash Clow from ope~afions

201A
0 ~J3
1 B1

2016 2014

301,815 347,074

150,110 147,658

125,507 40,880

46.788 116.8~i

(19,197) 32,573

111,874
(15,739)
(8,809)
58,858

(70,988)
(277,pU3)

288.980
(22,535)
(53,559)
85, t 77

("312,811)
88,752

624,328 7A0,0$4
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