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On 30 December 2011, Virax Holdings Limited (ASX:VHL) announced that the Convertible Noteholders
of the Company had resolved to amend the terms of the Company’s Convertible Notes. In accordance
with ASX Listing Rule 15.4.2, Virax attaches a copy of the Supplemental Convertible Note Trust Deed
dated 6 January 2012 which gives effect to the Noteholders resolution.

The Convertible Notes were issued in February 2008 in accordance with the Convertible Noteholder
Trust Deed dated 19 December 2007.

The Terms of the Convertible Notes were amended through a Supplemental Convertible Noteholder
Trust Deed of 3 December 2009 - reflecting the Noteholder approval of 6 November 2009. These
amendments amongst other matters, extended the maturity date and conversion period from 31
December 2009 to 31 December 2011.

The Terms of the Convertible Notes were further amended through a Supplemental Convertible
Noteholder Trust Deed of 6 January 2012 - reflecting the Noteholder approval of 30 December 2011 to
extend the maturity date and the conversion period from 31 December 2011 to 31 March 2012.

The following documents are attached:
e Supplemental Convertible Noteholder Trust Deed of 6 January 2012;
e Convertible Noteholder Trust Deed of 19 December 2007; and
e Supplemental Convertible Noteholder Deed of 3 December 2009.
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Deed dated: (& | [ —— Doz

e

Parties VIRAX HOLDINGS LIMITED ABN 56 006 569 106
of Suite 220, 89 High Street. Kew, Victoria, 3101
(Company)

AUSTRALIAN EXECUTOR TRUSTEES LIMITED ACN 007 869 794 of Level 22,
207 Kent Street, Sydney, NSW, 2000

(Trustee)

Background

(A)  On 17 December 2007, the Company and the Trustee entered into a Convertible Note
Trust Deed (Convertible Note Trust Deed) under which the Trustee agreed to act as
trustee for the holders of Convertibles Notes issued by the Company.

(B)  Clause 43.4 of the Convertible Note Trust Deed provides that a meeting of Noteholders has
the power, by ordinary resolution:

(1)  to sanction or assent to any amendments to the Convertible Note Trust Deed
proposed by the Company, and

(2)  to authorise the Trustee to concur in and execute any supplemental deed embodying
that amendment.

(C)  On 6 November 2009, the Company convened a General Meeting of Noteholders to
consider and, if thought fit, pass an ordinary resolution sanctioning amendments to the
Convertible Note Trust Deed proposed by the Company and authorising the Trustee to
execute a supplemental deed embodying such amendments.

(D)  The Noteholders passed a resolution proposed by the Company at a General Meeting of
Noteholders held on 6 November 2009 and the Convertible Note Trust Deed was amended
in the manner set out in the supplemental trust deed dated 3 December 2009.

(E)  On 30 December 2011, the Company convened a General Meeting of Noteholders to
consider and, if thought fit, pass an ordinary resolution sanctioning further amendments to
the Convertible Note Trust Deed proposed by the Company and authorising the Trustee to
execute a supplemental deed embodying such amendments.

(F)  The parties wish to amend the Convertible Note Trust Deed in accordance with the
resolution passed by Noteholders on 30 December 2011 in the manner set out in this
supplemental deed (Supplemental Deed).

It is agreed:

1 Definitions and interpretation

1 Terms which are defined in the Convertible Note Trust Deed have the same meaning in
this Supplemental Deed unless the context otherwise requires.
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1.2 Clauses 1.2 of the Convertible Note Trust Deed applies to this Supplemental Deed as if
set out in full in this Supplemental Deed and as if references in that clause to ‘this Deed’
or ‘this document’ were to ‘this Supplemental Deed'.

2 Amendment of Convertible Note Trust Deed

With effect as and from 30 December 2011 (Effective Date), Annexure Part A and Annexure Part
B of the Convertible Note Trust Deed is varied in the manner set out in Annexure A
3 Variations not to affect accrued rights and obligations

3.1 The amendments to the Convertible Note Trust Deed do not affect the validity or
enforceability of the Convertible Note Trust Deed as amended.

32 Nothing in this Supplemental Deed:

(1)  prejudices or adversely affects any right, power, authority, discretion or
remedy arising under the Convertible Note Trust Deed before the Effective
Date; or

(2) discharges, releases or otherwise affects any liability or obligation arising
under the Convertible Note Trust Deed before the Effective Date.

3.3 Each party is bound by the Convertible Note Trust Deed as amended by this
Supplemental Deed.

4 General provisions

4.1 Each party must promptly do all things (including executing and if necessary delivering all
documents) necessary or desirable to give full effect to this Supplemental Deed.

4.2 Clauses 17, 18, 44, 45, 45, 47, 48 and 49 of the Convertible Note Trust Deed apply to this
Supplemental Deed as if set out in full in this Supplemental Deed and as if references in
those clauses to ‘this Deed’ or ‘this document’ were to ‘this Supplemental Deed’.

EXECUTED AS A DEED
EXECUTED by Virax Holdings Limited in )
accordance with section 127(1) of the )
Corporations Act 2001 )
@ o TN
Signature of Director ' ' Signature of Director / Company Secretary
(delete as applicatlkeq .
et £unprad ol rloaaleN
Name of Director Name of Director / Company Secretary
(Please print) (Flease print)
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The common seal of Australian Executor )

Trustees Limited was affixed in accordance with)

its constitution in the presence of: )
/_\..

. i

Glenn White

Name of__ r Aumonsedo{ﬁccr T —
(Please print)

oow\m R
AUSTRALIAN
EXECUTOR
TRUSTEES
LIMITED
A.CN. 007 869 794

S|gnatureoff ....... il

(delete as applit‘:Eable)
K

RR

Name of Direct any Secretary

(Please print)  Authorised Officer
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Annexure A Amendments to Convertible Note Trust Deed

Annexure A Part A
Conditions of Issue of Convertible Notes

1. Definitions and interpretation

1.1 In these conditions:

(1)
)

3)

(4)
(3)
(6)

(7)

(8)

(9)

(10)
(11)
(12)

(13)

1%
(15)

ASX means ASX Limited trading as Australian Securities Exchange;

Bonus Conversion Period means , in relation to a Convertible Note, the period 6
November 2009 to 18 December 2009

Company means Virax Holdings Limited ABN 56 006 569 106 of Suite 220, 89
High Street, Kew, Victoria, 3010;

Conversion Date has the meaning given in clause 6.2;
Conversion Notice has the meaning given in clause 6.1;

Conversion Period means, in relation to a Convertible Note, the period 1 January
2009 to 31 March 2012 or upon receipt of a redemption notice from the Company.

Dividend Period has the meaning given in clause 6.6;

Issue Price means the issue price of a Convertible Note being $0.10 per
Convertible Note;

Record Date means 31 December 2007

Redemption Price means the redemption price specified in the Summary;
Share Issue Price means 5 cents per Share upon conversion;

Summary means the Summary in Part B of these Conditions;

Trust Deed means the Convertible Note Trust Deed between the Company and the
Trustee dated on or about 17 December 2007;

Trustee means Australian Executor Trustees Limited ACN 007 869 794; and

VWASP means Volume Weighted Average Share Price.

1.2 Expressions defined in the Trust Deed have the same meaning when used in these
conditions.

1.3 These conditions must be interpreted in the manner specified in the Trust Deed.
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2.9

4.1

6.1

6.2

6.3

Terms and conditions of Convertible Notes
Each Noteholder is bound by:
(1) the Trust Deed; and

(2) these conditions.

Applications

Applications for Convertible Notes must be made in accordance with the terms of the
Disclosure Document and these Conditions. Applications must be for a minimum amount of
Convertible Notes in accordance with Minimum Application requirements in the Summary.

Interest and Security
The Noteholder acknowledges that:
(1) the Company will not be required to pay interest on each Convertible Note; and*

(2) the Convertible Notes will be unsecured.

Redemption Rights

(&) The Company reserves the right at any time upon 30 days written notice to pay to
the Noteholder the Redemption Price in respect of each Convertible Note that has
not been converted. If an Event of Default occurs, and despite clause 28.1 of the
Trust Deed, the Noteholder may demand repayment of the Issue Price and the
Company must pay that amount to the Noteholder within 5 Business Days of receipt
of the demand; and

(b)  In no other circumstance will the Noteholder have a right to redemption of the
Convertible Notes.

(c) All Convertible Notes on issue after 5.00pm on 31 March 2012 will automatically be
redeemed by the Company.

Conversion

A Noteholder may at any time during the Conversion Period give a notice (Conversion
Notice) to the Company requiring the Company to convert a Convertible Note. A
Conversion Natice must be in the form of Schedule 3 of the Trust Deed and must be
delivered to the Company together with the Holding Statement comprising or including the
Convertible Naote to be converted.

On conversion of a Convertible Note, the Company must issue to the Noteholder the
number of Shares calculated in accordance with clause 6.3. The Company must issue the
Shares within 10 Business Days of receipt of the Conversion Notice, and the Shares will be
treated as issued on the date of conversion of the Convertible Note (Conversion Date).

Subject to these conditions,

Mills Oakley Lawyers © Page 5
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6.4

6.5

6.6

7.1

(1) where a Noteholder gives a Conversion Notice to the Company during the Bonus
Conversion Period:

(a) if the VWASP for the 30 days up to and including the date on which the
Conversion Notice is submitted to the Company is equal to or greater than
$0.08, the Company must issue 5 Shares for every 2 Convertible Notes
converted; or

(b) if the VWASP for the 30 days up to and including the date on which the
Conversion Naotice is submitted to the Company is less than $0.086, the
Company must issue a number of Shares equal to $0.15 / VWASP, rounded
up, per Convertible Note.

(2) where a Noteholder gives a Conversion Notice to the Company outside the Bonus
Conversion Period, 1 Convertible Note entitles the Noteholder to be issued with
2 Shares for the Share Issue Price.

The Company must not later than 28 days after the Conversion Date send to the
Noteholder of Convertible Notes converted on that date:

(1) an uncertificated holding statement for the Shares issued on conversion of the
Convertible Notes; and

(2) a holding statement in respect of any Convertible Notes remaining unconverted
held in the Noteholder's name.

The Company may arrange to have sent the holding statements for shares by prepaid post
addressed to the address of the Noteholder appearing in the Register.

Subject to clause 6.6, Shares allotted upon conversion of Convertible Notes will rank pari
passu with all other Shares from and including the Conversion Date.

The following provisions apply in relation to dividends in respect of each Share issued on
conversion of a Convertible Note:

(1) the Share will not rank for the whole or any part of a dividend declared after the
Conversion Date which relates to any period ending on or prior to the last to occur
of 30 June or 31 December which immediately precedes that Date; and

Adjustment of number of Shares issued on conversion

If the Company offers Shares by way of a pro rata rights issue to its shareholders (whether
renounceable or not renounceable), the Share Redemption Price will be adjusted

according to the formula:

NSIP = OSIP-E[P-(S+D)]/N+1

where:
NSIP = the new Redemption Price;
OSIP = the original Redemption Price;

Mills Oak ey Lawyers ©
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7.2

7.3

7.4

75

7.6

T

7.8

7.9

E = the number of Shares into which 1 Convertible Note would be converted
assuming the original Redemption Price;

P = the average market price for Shares (weighted by reference to volume)
during the 5 trading days ending on the day before the ex-rights date for the
rights issue;

S = the subscription price for a Share under the rights issue;

D = the dividend due but not yet paid on the Shares except those to be issued
under the pro rata issue; and

N = the number of Shares that must be held to receive 1 new Share under the
rights issue.

If between the date of issue and the date of exercise of a Convertible Note, the Company
makes 1 or more Bonus Issues of Shares to the Noteholders then upon the exercise of the
Convertible Note, the Noteholder is entitled to have issued to it:

(1) the number of Shares to which it is entitled upon such exercise disregarding such
Bonus Issue or Issues; and

(2) the number of Shares which would have been issued to it as Bonus Shares if it had
been registered as the Noteholder of the number of Shares referred to in
clause 7.2(1) on the record date for the Bonus Issue.

The Bonus Shares so issued to the Noteholder will be paid up by the Company in the same
manner as was applied in relation to the Bonus Issue. If a Convertible Note is not
exercised, these additional entitlements lapse. Any entitlement to a fraction of a Share
remaining following exercise of a Convertible Note will be disregarded.

In a consolidation of capital the number of Convertible Notes must be consolidated in the
same ratio as the ordinary capital and the exercise price must be amended in inverse

proportion to that ratio.

In a subdivision of capital the number of Convertible Notes must be subdivided in the same
ratio as the ordinary capital and the exercise price must be amended in inverse proportion

to that ratio.

In a return of capital the number of Convertible Notes must remain the same, and the
exercise price of each Convertible Note must be reduced by the same amount as the
reduction of the capital backing of each Ordinary Share.

In a cancellation of capital that is lost or not represented by available assets, the number of
Convertible Notes and the exercise price of each Convertible Note must remain unaltered.

In a pro rata cancellation of capital, the number of Convertible Notes must be reduced in
the same ratio as the ordinary capital and the exercise price of each Convertible Note must

be amended in the inverse proportion to that ratio.

In the case of any other form of reduction of capital, the number of Convertible Notes or the
exercise price, or both, must be reorganised so that the Noteholder of the Convertible Note
will not receive a benefit that holders of Ordinary Shares do not receive. This clause does
not prevent a rounding up of the number of Ordinary Shares to be received on exercise if
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9.1

8.2

9.3

9.4

the rounding up is approved at the meeting of the holders of Ordinary Shares which
approves the reorganisation.

Listing

The Company in its absolute discretion may apply to have the Convertible Notes listed for
quotation on any stock exchange. If the Company is listed on ASX at the time Shares are
issued on conversion of Convertible Notes, the Company will apply for official quctation by
ASX of the Shares issued within 10 Business Days of the date of issue.

Miscellaneous

If a provision of these conditions or its application to any person or circumstance is or
becomes invalid, illegal or unenforceable then the provision must, as far as possible, be
interpreted as narrowly as possible to ensure that it is not illegal, invalid or unenforceable.
If any provision or part of it cannot be so interpreted, then the provision or its part is taken
to be void and severable. The remaining provisions of these conditions are not affected or

impaired in any way.

A modification, alteration, change or variation of a term or condition of these conditions
must be in writing and executed by all parties.

The Company may set off an amount it owes to the Noteholder under a Convertible Note
against any payment it must make to the Noteholder.

The law of Victorian governs these conditions. Each of the Company and the Noteholder
submits to the exclusive jurisdiction of the courts of Victoria and of the Commonwealth of
Australia and agrees that any lawsuit must be heard in those courts.
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Annexure A Part B

SUMMARY OF THE OFFER AND CONDITION OF ISSUE

Issue price

$0.10 (10 cents) per Convertible Note

Shareholders pro rata entitlement One Convertible Note for every four Shares held on the

Record Date
Number offered
Amount to be raised

Minimum Application

Interest (coupon)

Noteholder Conversion Rights

Noteholder Bonus Conversion
Rights

Company Conversion Rights

Noteholder Redemption Rights

Record Date

31 December 2007

Up to 27,000,000 Convertible Notes
Up to $2,700,000 (before expenses)

Applications must be for a minimum of 5,000 Convertible
Notes at $0.10 each ($500) and a multiple of 1,000
Convertible Notes ($100) thereafter

No interest is payable on Convertible Notes

Noteholders may convert all or part of their holding of
Convertible Notes into fully paid ordinary Shares on the basis
of 1 Note for 2 Shares on or at any time between 1 January
2009 and 31 March 2012 (subject to the Bonus Conversion
Rights set out below)

Noteholders may convert all or part of their

holding of Convertible Notes into fully paid ordinary Shares
between 6 November 2009 and 18 December 2009 on the
basis of:

(a) if the VWASP for the 30 days up to and including the
date on which a valid Conversion Notice is submitted
to the Company in accordance with clause 6.1 is equal
to or greater than $0.06, 5 Shares for every 2 Notes
converted; or

(b) if the VWASP for the 30 days up to and including the
date on which a valid Conversion Notice is submitted to
the Company in accordance with clause 6.1 is less
than $0.06, a number of Shares equal to $0.15/
VWASP, rounded up, per Note.

The Company has no right to convert or require Noteholders
to convert Convertible Notes

Noteholders may redeem Convertible Notes on the
occurrence of an Event of Default but not otherwise.
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Company Redemption Rights The Company may redeem the Convertible Notes at a
premium to face value of 40% ($0.14 per Convertible Note)
Redemption Price on or at any time provided it first gives
Noteholders 30 days written notice of intention to do so.
During that notice period the Noteholder may convert their
halding of Convertible Notes.

Security ; Convertible Notes are unsecured

No voting rights Noteholders have no right to vote at general meetings of
Virax

Listing of Convertible Notes The Company intends to apply to ASX for listing of the

Convertible Notes. However, Applicants should not assume
that ASX will grant listing

Mills Ozkley Lawyers © Page 10

5171161_018.doc



Daied 19 December 2007

Convertiblé note trust deed

Parties

VIRAX HOLDINGS LIMITED
ABN 56 006 569 108

AUSTRALIAN EXECUTOR TRUSTEES LIMITED
ACN 007 869 794

Contact

Michael Wilion

Partner . )
RAGV Tower, 485 Bourke Street, Melboumne VIC 3000 Telephone:
+61 (03) 8686 6543

Email: michael.wilton@deacons.com.au

Website: www.deacons.com.au

Quir ref: 2639509
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Contenis

Deed dated

Parties

VIRAX HOLDINGS LIMITED AEN 56 006 562 108
of Suite 220, 89 High Sireet, Kew, Victoria, 310
(Company) :

AUSTRALIAN EXECUTOR TRUSTEES LIMITED ACN 007 869

794 of Level 22, 207 Kent Sireet, Sydney, NSV, 2000
(Trustee) :

Introduction

A. The Company wishes io raise funds through the issue of unsecured
redeemable convertible notes.

B. The Trustee has agreed to act as trustee for the holders of the Convertible
Notes on the terms and conditions contained in this Deed.

It is agreed

1. Definitions and interpretation

1.1 Definitions

In this Deed:

(1)
(2)

3946802

ASIC means Australian Securities and Investments Commission;

Auditor means the auditor or auditors for the time being of the
Company;

Board means the board of Directors of the Company;
Borrowings means borrowings, raisings and all other forms of
financial accommodation (whether actual, prospective or
contingent);

Business Day means a day that is not a Saturday, Sunday or any

other day which is a public holiday or a bank hcliday in the place
where an act is {o be performed or a payment is fo be made;

Converlible Mcle Trust Deed 4
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3546302

(€)

@)

Charges means any charges, imposts, taxes or duties payable by
the Company to any person by virtue of or by reason of the
payment or receipt of any Principal Money or the Money Owing;

Conditions of Issue means the terms and conditions applicable to
the Converlible Notes, as set out in the Annexure and as amended
from time {o time in accordance with this Deed;

Convertible Note means an unsecured redeemable convertible
note issued by the Company pursuant to this Deed;

Corporations Act means the Corporations Act 2001 (Cth);

Covenants means the-covenants given by the Company in this
Deed; o

Deed means this trust deed, including any schedule or annexurs
to it, as amended from time to time;

Director means a director of the Company;

Disclosure Document means the Prospectus issued by the

Company with respect to the application for and issue of
Convertible Notes dated on or about the date of this Deed;

Encumbrance means an interest or power:

(a) reserved in or over an interest in any asset including, but
- not limited to, any retention of fitle; or

{b) created or otherwise arising in or over any interest in any
asset under a bill of sale, mortgage, charge, lien, pledge,
trust or power; '

Event of Default means one of the events specified in
clause 26.2;

Governmental Agency means a government or a governmental,
semi-governmental, administrative, fiscal or judicial body,
depariment, commission, authority, tribunal, agency or entity;

Group means the Company and each Related Body Corporate;
income Tax means any tax which is assessed, levied, imposed or
collected on income or capital gains by or on behalf of any

Govemnmental Agency and includes any interest, fine, penalty,
charge, fee or other amount imposed in respect of the tax;

Canvertible Note Trust Deed 5



1.2

3545802

(19)

Money Owing means:
(a) the Principal Money; and

(b)  any other money payable to the Trustee or any Noteholder
under this Deed;

Noteholder means a person entered on the Register as the holder

of a Convertible Note;

(21} Principal Money means the money payable by a Notehalder on
subscription for Convertible Notes:

(22)  Quarter has the meaning given in clause 13.3;

(23) Quarterly Report means a report containing information
prescribed by and prepared and authorised in accordance with
section 283BF cf the Corporations Act 2001,

(24) Register means the register of Noteholders to be established and
maintained pursuant to this Deed:;

(25) Related Body Corporaté has the meaning given in section 9 of
the Corporations Act 2001;

(26) Share means a fully paid ordinary shars in the capital of the
Company;

(27) Subsidiary has the meaning given in section 9 of the Corporations
Act 2001;

(28) Trust means the trust constituted by this Deed; and

(29) Trustee means the Trustee or any replacement frusiee appointed
under this Deed.

Interpretation

(1)

Reference to:
(@}  one gender includes the other genders;

(b}  the singular includes the plural and the plural includes the
singular;

(c) a person includes a body corpaorate;

(d)  aparly includes the party’s executors, administrators,
successors and permitted assigns;

Convertible Mote Trust Deed 3
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2.1

3545802

(2)
)

(4)

(5)

(6)

()

(&) a statute, regulation or provision of a statute or regulation
(Statutory Provision) includes:

(i) that Statutory Provision as amended or re-enacted;

(ii) a statute', regulation qr provision enacted in
replacement of that Statutory Provision; and

(iii) another regulation or ather statutory instrument
made or issued under that Statutory Provision;

) money is to Australian dollars, unless otherwise stated;

(g) liquidation means receivership or other appointment of a
-controller, deregistration, administration, dead of
arrangement, winding up, dissolution or assignment for the
benefit of ereditors; and '

(R} menth means a calendar month.

‘Including” and similar expressions are nat words of limitation.

Where a word or expression is given a particular meaning, other
parts of speech and grammatical forms of that word or expression

have a corresponding meaning.

Headings and any fable of contents or index are for convenience
only and do not form part of this Deed or affect its interpretation.

A provision of this Deed must not be construed to the

disadvantage of a party merely because that parly was responsible

for the preparation of the Deed or the inclusion of the provision in
the Deed.

If an act muét be done on a specified day that is not a Business
Day. it must be done instead on the next Business Day.

Where a term is not defined in this Deed but is defined in the

Corporations Act 2007, that term has the meaning ascribed ta it by

the Corporations Act 2007 unless the context otherwise requires.

Appointment of Trustee and declaration of trust

The Trustee is appointed as trustee for the Noteholders on the terms
and conditions contained in this Deed. The Trustee accepts that
appointment.

Convertible Note Trust Deed
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The Trustee holds the following rights on frust for Noteholders:
(n the right to enforce the Company's duty te repay the Money Owing
under the Convertible Notes; and ‘

(2} the right to enforce any other duties that the Company has under
this Deed, the Convertible Notes and the Corporations Act 2007.

2.3  The Trustee declares that it halds all money received by it in
accordance with this Deed on trust for itself and for ihe Noteholders to
be distributed in accordance with the terms of this Deed.

2.4  Subject {o the approval of a majority of the Notehalders, the Company
may appoint a new trustee under this Deed to fill any vacancy arising
from the retirement of the Trustee under clause 37.1 or the removai of
the Trustee under clause 37.2.

2.5  This Deed and the Conditions of Issue are binding on the Company; the
Trustee, the Noteholders and all persons claiming through them.

3. issue of Canvertible Notes

3.1 Applications for Convertible Notes may be in the. form of Schedule 1 or
' such other form as the Board determines. The Company is not bound
to accept any application.

3.2  The Company may issue Convertible Notes prorata to the shareholders-
- of the Company in accordance with the Conditions of lssue, provided
that the Company has complied with clause 3.4.

3.3 Each Convertible Note:
(1) ranks equally with all other Convertible Notes; and

(2) is held subject to and with the benefit of this Deed and the
Conditicns of Issue.

3.4  Before issuing Convertible Notes the Company must inform the Trustee
in writing of the amount payable on subscription for the Convertible
Notes it proposss to issue, the ferms and conditions on which the
Convertible Notes may be repaid at the option of the Company (if any),
and any other material terms and conditions of issue.

3.5 The Company may pay a cornmission, procuration fee or brokerage to
any perscn for subscribing for, underwriting the subscription of or
obtaining subscriptions for Convertible Notes.

3646302 . Canvertible Note Trust Dead ]
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4,
4.1

4.2

4.3

44

4.5

5.

5.1

5.2

5.3
5.4

546802

 Register

The Company must establish and maintain, or cause to be established
and maintained, an up-to-date Register of Noteholders.

The Register must record:

(1) the names and addresses of all Noteholders;
(2) the number of Convertible Notes held by each Noteholder;
(3}  the Principal Money subscribed for each Convertible Note; and

(4) the date of issue of each Convertible Note.

A Noteholder must immediately give the Company nofice in writing of
any change of name or address. Notice of change of name or address
must be accompanied by such evidence as the Company reasonably
requires. On receipt of ’Lhe notice, the Company must alter the Register
accordingly.

The Company must ensure that the Register is open on each Business
Day during normal business hours for inspection free of charge by the
Trustee, a Noteholder or any person authorised in writing by a
Notehalder or the Trustee. ' .

The Company must provide a copy of the Register or any part of it {0
the Trustee within 2 Business Days of a request from the Trustes. The
Trustee may rely on and freat as genuine the dacument provided by the
Company in accordance with the request and purporting to be a copy.

Transfers

A Noteholder may transfer any of its Convertible Notes by lodging with
the Company an instrument of transfer (duly stamped if necessary) in a
form acceptable to the Company generally or in & particular case.

The instrument of transfer must be executed by the Noteholder as
transferor and by the transferee, except where execution by the
transferee is rendered unnecessary by Statutory Provision.

No fee may be charged for the registration of a transfer.
Subject to any applicable law, an executed instrument of transfer must

be forwarded for registration to the registered address of the Company
accompaniad by:

(1) the holding statement for the Convertible Notes to be transferred;

or
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(2) other evidence the Company may reasonably require to prove the
title or right of the transferar to transfer the Convertible Notes.

5.5  Ifthe Company is satisfied with the documents provided and subject to
this Deed and the provistons of any law relating to stamp duty being
complied with, the Company must register the transfer as scon as
practicable by entering the name of the fransferee in the Register as the
Noteholder referred to in the transfer.

56 The transferor must be treated as the owner of the Convertible Notes
until the name of the transferee is entered in the Register,

5.7 Allinstruments of transfer which are registered must be retained by the
Company for the lesser of 7 years or for such ather minimum period as
may be required by law. Any instrument of transfer which the Company
dedlines to register must (except in the case of fraud or suspected
fraud) be returned on demand to the person lodging it.

5.8 Subject to clause 5.9, the Company may retain the Money Owing on
any Convertible Notes to which a person is entitled as transferee until.
the transferee is registered as the Moieholder.

5.9  Where a proposed transfer is not registered within 3 months after the
- Company receives nofification of the proposed transfer, the Company
must pay the former Noteholder the Money Owing on the Convertible

MNotes and any accrued interest.

6. Title to Convertible Notes, non-recognition of equities

6.1 The Company rmust recognise only the Noteholder whose name
appears in the Register as the absolute owner of the Convertible Note
in respect of which it is entered in the Register.

6.2  The Company is not, except as ordered by a court of competent
juriediction or as required by statute, bound to take natice of any trust or
equity to which a Convertible Note may be subject or otherwise
affecting the ownership of a Convertible Note or incidental rights.

8.3  The receipt by the Noteholder of money payable on the redemption of a
Convertible Note will have the effect of discharging the obligations of
the Company in respect of the amount payable on redemption despite
any notice the Company may have of the right, title or interest of any
person to, orin, that Convertible Note or money.

8.4  No details of any equity or trust contemplated'by clause 6.2 may be
entered in the Register.

AL E RN LN E R R RN Y
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7.1-
7.2

7.3

8.1

8.2

8.3

9.

10.

10.1

10.2
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Joint Noteholders
Convertible Notes may be held jointly by a maximum of 4 persons.

If several persons are entered in the Register as joint Noteho!ders of a
Note, the receipt by any 1 of them of any Money Owing from time o
time due to joint Noteholders is as effective as a discharge to the
Company in‘respect of all the jeint Neteholders as if the person signing
the receipt was the sole Noteholder of that Nots.

Subject to clause 8.1, in the case of death of any 1 of joint Notehalders,
the survivor or survivors are the only persons recognised by the
Company as having any title to or interest in the Convertible Note
registerad in their nameas jointly.

Death, bankrupicy or liguidation of Noteholder
The legal perscnal representative of a deceased Noteholder (not being
1 of the joint Noteholders) is the only person recognised by the
Company as having any title fo that deceased Noteholders’ Convertible
Notes. . :
Any perscn becoming entitled to Convertible Notes as a consequence
of the liquidation, death, insolvency or other demise of a Noieholder

may:

(1) on producing such evidence of that person’s title as the Company
considers sufficient; and

(2) subject to the provisions in this Deed as fo transfer;

be registered as the Noteholder or as a joint Noteholder.
The Company need not register any transfer or transmission under this
clause unless the transferee provides an indemnity in favour of the

Company in a form defermined by or satisfactory to the Company in
respect of any consequence arising from the transfer or fransmission.

Intentionally Left Blank

Payment Covenants

The Company acknowledges that it is indebted to the Trustee and to
the Noteholders in respect of the Money Owing.

The Company must subject to and in accordance with this Deed and
the Conditions of Issue:

Convertiblz Note Trust Deed 11



11.

11.1
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(1)
2)

(3)

comply with the Conditions of Issue;

as and when Converiible Notes are fo be redeemed, redeem them
and pay the Meney Owing in respect of them; and

as and when Convertible Notes are converted, convert them and
apply the funds as consideration for the issue of Shares.

General Covenants

So long as any Convertible Notes are outstanding, the Company must:

(1)

(2)

)

{4)

(5)

(7)

(8)

execute and do all things necessary o give effect to this Deed, the
Converiible Notes and the Conditions of Issue and to confer the
full benef_it of them on the Noteholders;

carry an and conduct its business in a proper and efficient manner;

keep, or cause to be kept, proper books of account and enter in
them full particulars of all dealings and transactions in refation io
its business and on the ocourrence of an Event of Default, make
available for inspection by the Trustee (or an auditor appointed by
the Trustee) the whole of the accounting and other records of the
Company; ' :

give to the Trustee such information as the Trustee requires with
respect to all matters relating to the accounting or other records of
the Company;

duly comply with all statutory requirements with respect to the
lodging of reports, accounts and statement, and the fumishing of
reports, accounts and statements to the Trustee;

give to the Trustee any information which it may reasonably
require for the purposes of this Deed;

pramptly notify the Trustee of the occurrence of an Event of
Default and any other information necessary to enable the Trustes
to exsrcise any of its powers on defauli;

provide a copy of this Deed and the Conditions of Issue to a
Noteholder on request and free of charge;

duly pay:
(a) all Charges, rents, rates, outgoings ang other liabiltiss
assessed against or charged on the properties, assets or

income of the Company; and

(b}  all debts incurred in the ordinary course of its business;

Convertible Note Trust Deed 12
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

before the date when penalties become attached to them, unless
and fo the extent that the solicitors for the Company cerlify o the
Trustee that the Company has reasonable grounds for contesting
the assessment, charge or debt;

notify the Trustee immediately if any Director is aware that the
Company has breached or is not able to comply with any of its
obligations under this Deed or the law;

advise the Trustes if the Company or a Subsidiary becomes
unable to pay all its debts as and when they become due and
payable;

where required by law, furnish to the Trustee infermation required
by the Trustee:

(a) to complete properly any stamp duty or similar return
required to be lodged in relation to this Deed or any of the
Convertible Notes; and

(b) to place the Trustee in a position to comply with its
obligations under any legislation with respect to stamp duty;

give to the Trustee a copy of all notices and accompanying
material given to Noteholders or fo shareholders from time to time;

maintain:
(a) its registration in its place of registration as a company; and
(b) its good standiﬁg;

and ensure that it remains entitied fo carry on business and own
property in ali applicable jurisdictions;

effect and maintain in full force and effect all policies of insurance
appropriate 1o its business, assets and operations;

maintain, preserve and protect in good crder all intelleciual
property held from time to time material to its business in
accordance with prudent business practice;

maintain all its physical assets from time to time in a good state of
repair, fair wear and tear excepted, and replace the assets
whenever necessary for the proper and efficient conduct of its
business;

pay when due all taxes assessed, levied or imposed on it er its
assets, save when challenged or to be challenged;

Ccenvertible Note Trust Degd 13



(19)

(20)

(21)

(22)

(23)

comply with all laws and with the mandatory requirements of any

public authority;

not engage in any business enterprise except through the
Company cr its Subsidiaries;

make approvals or decisions that are required in good faith and in
the best interests of the Company and its Subsidiaries;

obtain all necessary cansents and comply with all laws relating to

- the carrying on of its business;

maintain in full force and effect all governmental approvals, filings
and records necessary or advisable in connection with the
Convertible Notes or this Deed and obtain or make any additional
governmental approvals, filings or recordings that becoms
necessary or advisable.

11.2 The Company covenants and agrees to provide to the Notehclders
promptly on request, subject to stamping and cther obligations, the
following documents:

(1)

i2.

3546802

@

(3)

certified true copies of the certificate of incaorperation and
constitution of the Company;

certified true copies of the appropriate resolutions of the Board and
shareholders of the Company that are in full force and effect
relating to the Convertible Notes; and '

any other document containing matters pertinent o the Convertible
Notes that the Noteholders may reasonably require.

Other obligations of the Company

For so long as 'any Cenvertible Note is outstanding, the Company must:

(M

()

(3)

take ali reasonable steps to replace the Trustes if required by the
Corporations Act to do so;

if requested by a Neteholder or the Trustee, prowde a copy of this
Deed to that Noteholder or the Trustee;

where there exists any recurring obligation on the Company or the
Trustee or both to furnish certain information on the basis of which
stamp duty will be payable in any state or territory or other place,
give to the Trustee such information as is required by the Trustee
to properly complete any retum required to be lodged under the
pravisions of any stamp duty legislation which are applicable to
this Deed or any of the Notes or otherwise to enable the Trustee to
comply with its obligations with respect to any undertaking given

Convertible Note Trust Desd 14
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(8)

(€)

pursuant to any such legislation, such information to be furnished
to the Trustee not less than 14 days prior to the time when such
information is required to be lodged;

provide all information and explanations reasonably requested by
the Trustee to enable the Trustes and any auditer appeinted by the
Trustee ta exercise their rights and to discharge their duties under
this Deed, the Corporations Act, ASIC policy or any other '
obligations of a frustee imposed by law;

promptly give the Trustee notice of any appointmesnt, retirement,
resignation or removal of an Auditer;

at reasonable times and upon reasonable notice, make all financial
and other records of the Company or any of its subsidiaries
available for inspection by:

(a)_ the Trustee;

()] any registered company auditor appointed by the Trustee
for that purpose;

(c} any officer, employse or auditor of the Trustee authorised
by the Trustee to camy out the inspection,

and give them any information, explanations ar other assistance
that they require about matters relating o those records; and

comply with all other material obligations imposed on it under the
Corporations Act and ASIC policy including, without limitation, all
legal requirements relating o the filing of reports and statements,
the registration of encumbrances and the keeping open of
registers for inspection.

do everything necassary io preserve the corporate existence of
itself and each of its subsidiaries, including:

(a) not transferring the jurisdiction of registration;

(b) not making any application or passing any resolution for
winding up; and

{c) not entering into or effecting any othar scheme under which
it ceases to exist or under which its assets and liabilities are
vested in or assumed by any other person.

Reporting Covenants

Within 1 month after the end of each Quarter {or such later date as may
be permitted by the Corporations Act 2001), the Company must:
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(1) give the Trustee a Quarierly Report; and

(2) lodge a copy of the Quarterly Report with the Australian Securities
and Investmenis Commission.

13.2  Forthe purposes of section 283BF(2) of the Corporations Act 2001, the
Company by this Deed notifies the Trustee that the 1% Quarter is the
period of 3 menths ending on 31 March 2008.

13.3 Forthe purposes of this Deed, Quarter means:

(1) the period of 3 months ending on the date specified in clause 13.2;
and '

(2)  each successive period of 3 months except that the Trustee may, if
satisfied that special circumstances justify doing so, allow &
particular Quarter to be a period of less than 3 months.

13.4  If the Company creates & charge over any of its assets the Company
must: :

(1) give the Trustee written details of the charge within 21 days after it
- is created; and

(2) if the total amounts to be advanced on the security of the charge
are indeterminate and the advances are not merged in a current
account with bankers, trade creditors or any other person, give the
Trustee written details of the amount of each advance within
7 days after it is made. '

13.5 The Campany agress to provide the Trustee such information as the

" Trustee reasonably requests about the Company and any of its
subsidiaries to enable the Trustee to carry out its duties under this Deed
and the Corporations Act. Where the information requested pursuant to

“ this clause relatas to financial information, the Trustee may request the
Company to provide an Auditor's certificate stating that the Auditor has
reviewed that financial information and acknowledges that based on the
Auditor's reasonable enquiries nothing has come to the Auditor’s
attention which causes the Auditor to believe that the information
provided to the Trustee is incarrect or incomplste. *

14,  Other Covenants of the Company

Unless the Trusiee otherwise agrees in writing while any Convertible
Note is outstanding, the Company must, at its own cost;

(1) promptly fumish to the Trustee or any person authorised by the
Trustee to receive it, such documents, reports or other information
as the Trustee reasonably considers necessary in relation to all
matters necessary for the purposes of the exercise of the rights
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(2)

and the discharge of the duties and trusts vested in the Trustee
under this document or impased upon it by law;

give notice to the Trustee as soen as it become aware of any
Event of Default ocourring and & description of the nature of the
Event of Defauli. :

14.2 The Company need not comply with its reparting obligations under this '
clause while:

15.

(1)
(2)

it is under external administration; or

a receiver or a receiver and manager of pfoperty of the Company
has been appointed and has not ceased to act under that
appointment.

- Representations and warranties

15.1 The Campany warrants and 'represents that:

3546802

(1)

(2)

(3)

(4) -

(5)

(6)

the Company is duly incorporated in Australia, is a company
limited by shares and is validly existing under the laws of Australia;

the certified true copies of the Canstitution and reselutions of the
Board to be delivered to the Noteholders pursuant to clause 11.2
are true and accurate copies of the originals; '

this Deed and the Converiible Nates have been validly authorised

by the appropriate corparate actions of the Company;

this Deed when executed and deliverad, will constitute a legal,
valid and binding obligation on the Company enforceable in
accordance with iis terms; :

the Convertible Notes when issued and delivered to the
Noteholders in accordance with this Deed will constitute valid and
legally binding obligations of the Company, and each of the
Convertible Notes will be convertible for Shares in accordance with
the Conditions of Issue and fhis Deed;

all acts, conditions and things required to be done and performed
and to have happened before the execution and dslivery of this
Need and for the issue of the Convertible Notss, are legally valid
and binding on the Company and enforceable in accordance with
their respective terms and have been done and performed in due
and strict compliance with the law and this Deed,

the Company has full power and authority to own its assets and

carry on the business currently carried an by it, execute and
perform this Deed and 1o issue the Canvertible Notes and all other
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(8)

(10)

(11)

(13)

(14)

instruments, documents and agreements incidental {o the Deed
and the Convertible Notes; '

the Company has not commitied under any agreement 1o which it
is a party or by which it is bound, a default which might have a
material adverse effect on the issue, redemption, or conversion of

) the Convertible Nofes; _

no legal praceeding has been commenced nor have any legal
proceedings been initiated nor, to the best of the Company’s
knowledge and belief, threatened for the dissolution, liquidation,
winding up, termination or existence or reorganisation of, or for the
appointment of a receiver, manager, trustee or similar officer to,
the Company or any of its Subsidiaries or any or ali of its assets;

none of the execution, issuance and delivery of the Convertible -
Notes, this Deed, or the performance of any of thelr terms will:

(@) cantravene or canstitute a default under any provisions
contained in any agreement, instrument, law, judgment,
order, licence, permit or consent by which the Company is
bound or effected; or

(b) except as set out in clauses 17.3 and 17.4, cause any
-limitaticn on the Company or the powers of its Directors
whether imposed by or contained in its Constitution;

the Company has filed, and will continue to file, all tax refums
which it is required by law to file and, except as disclosed to the
Noteholders, has paid all taxes, assessmenis, fees and cther
govemmental charges assessed against it or upon any of its .

‘assetfs. This clause applies only to tax retums or payment where
~ the failure 1o file the tax returns or make the payments would, in

the apinion of the Noteholders, have a material and adverse effect
on the financial condition of the Company;

there is no law binding on the Company and no provision in any
existing mortgage, trust deed, contract, licence, concession or
agreement binding on the Company which would be contravened
by the Company by the execution, issuance, delivery, performance
or observance of the Convertible Notes or this Deed;

all consents required {unless consent is waived) or advisable to be
obtained by the Company in connection with the execution,
delivery, enforceability, admissibility, evidence aor priority of the
Convertible Notes, this Deed, and the performance of its
obligations have been unconditionaily obtained and are in full force
and effect;

all acts, conditions and things required to be done and performed
and to have happened prior to the execution, issuance and
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delivery of the Convertible Notes and this Deed for each to create
legal, valid and binding obligations enforceabls in accordance with
their respective terms, have been done and performed-and have
happenad in due and strict complianee with all applicable laws;

(15) the Company has not raised, borrowed, taken, made, issued or
given (as the case may be) any Borrewings from or to any
persons, except in the ordinary course of its business and on arm'’s
length commercial terms and the Company is not in default in the
payment or performance of any of its obligations in relation to
those Borrowings;

(18) tothe best of its knowledge, no court orders have been issued or
are pending against the Company or any of its assets;

(17) to the best of its knowledge, there are no proceedings pending
befare any court, tribunal, Govemment Agency or administrative
body which, if adversely determined, would materially and
adversely affect the financial position, business or aperations of
the Company ar impair ihe rights of the Company;

(18) to the best of its knowledge, the Company has complied with all
applicable laws and with the requirements of all government
authorities having jurisdiction which, if not complied with, would
materially and adversely affect the financial position of the
Company;

(18) the Company is not aware of any material adverse change in the
operations or financial condition or business of the Company smoe
its last audited balance sheet date;

(20} noEvent of Default (as defined by clause 26.2) has occurred and
is continuing, or would result from entry into of this Deed by the
Company; and

{(21) all representations, warranties and statements contained in this
Deed or in any certificate or statement furnished pursuant to any
provisions of this Deed are true and correct.

15.2  For the purposes of clauses 15.1(11) and 15.1(19), a material effect on
or change in the financial position or condition of the Company is one
which whether singly or in aggregate has:

(1) a balance sheet effect of at least A$500,000; or

{2)  an effect on the income of the Company in excess of A$500,000.

15.3 Each of the representations and warranties contained in clause 15.1 is
made as at the date of this Deed.
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16.4 This Deed and the Disclosure Document:

1M are the enlire agreement and understanding between the parties
on everything connected with the subject matter of this Deed; and

(2) supersedes any prior agreement or understanding on anything
.connected with that subject matter.

15.56 Exceptas setoutin this Deed and the Disclosure Document each party
has entered into this Deed without relying an any other representation
by any other party or any person purporting to represent that party.

15.6 In the svent of any inconsistency between the terms of this Deed and
the Disclosure Dacument, the Disclosure Document will prevail to the
extent of that inconsistency.

16. . Trustee’s powers

16.1  Subject to this Deed, the Trustee has all the powers legally possible for
a natural person or corporation ta have in connection with the exercise
of its powers under this Deed. '

16.2 In exercising its rights and powers under this Deed, the Trustee may
seek and obtain instructions by way of a majoriiy resolution of the
Noteholders. In the absence of Noteholders’ instructions, Trustee may
exercise any of the following powers: '

(1)  waive any breach by the Company of this Deed on such terms as it
thinks fit; '

(2) delegate to any competent and qualified person any of the powers
or discretions vested in the Trustee under this Deed on such terms
(including the giving of power to subdelegate) as the Trustee
thinks fit;

(3)  acton the advice of any barrister, solicitor, stockbroker, valuer,
investment adviser, accountant or other expert whether retained by
the Trustee or by the Company or otherwise; and

{4) as between itself and the Noteholders, determine all questions and
matters of dolubt arising in relation fo this Deed, and the
determination, whether made on a question actually raised or
implied in the acts or proceedings of the Trustee, is conclusive and
binding.

16.3 Despite provisions {o the contrary in this Deed, the Trustee retains a
discretion o take any action required by this Deed, or not to take any
action, depending on whether it believes the Company or the
Noteholders will comply, or fail to comply, with any of the indemnity
provisions in clauses 18 and 22.
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17.1

17.2

17.3

17.4

17.5

17.6

17.7
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Limitation of Trustee’s liability

The Trustee is not liable to any person in any capacity other than as
trustee of the Trust.

A liability arising under or in connection with this Deed is limited to and
can be enforced againsi the Trustee anly fo the extent to which it can
be satisfied out of any property held by the Trustee out of which the
Trustes is actually indemnified for the liability. This limitation of the
Trustee’s liability applies despite any other provision of this Deed and
extends to all liabilities and obligations of the Trustee in any way
connected with any representation, warranty, conduct, omission,
agreement or fransaction relaied to this Deed.

Neither the Company nor a Noteholder may sue the Trustee in any
capacity other than as trustee of the Trust, including seeking the
appointment of a receiver (except in relation to property of the Trust), a
liquidator, an administrator or any other similar person to the Trustee or
prove in any liquidation of or affectlng the Trusiee (except in relation ’to
the properiy of the Trust).

The Company and the Noteholders waive their rights and release the
Trustee from any personal ligbility in respect of any loss or damage
which any of them may suffer as a consequence of a failure of the
Trustee to perfiorm its obligations under this Desd, which cannof be paid
or satisfied aut of any property held by the Trustse.

The provisions of this clause will not apply to any abligation or liability of
the Trustee to the extent arising as a result of the Trustee’s fraud, gross
negligence or breach of frust.

The Company acknowledges that it is responsible under this Deed for
performing a variety of obligations under this Deed. No act or omission
of the Trustee (including any related failure to satisfy its obligations or
breach of representation or warranty under this Deed) will be
considered fraud, gross negligence or breach of trust of the Trustee for
the purposes of clause 17 to the exient to which the act or omission
was caused or coniributed to by any failure of the Company or any
other person to fulfil its obligations relating to the Trust or by any other
act or omission of the Company or any other person.

No attorney, agent or delegate appointed in accordance with this Deed
has authority to act on behalf of the Trustee in any way which exposes
the Trustee 1o any personal liability and no ‘act or omission of any such
person will be considerad fraud, gross negligence or breach of trust of

- the Trustee for the purposes of clause 17,
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18. Trustee’s indemnity

18.1  Without prejudice fo any right or indemnity given by the law to trustees,
the Company indemnifies the Trustee and every attorney, manager,
agent or other person appomted by the Trustee under this Deed in
respect of:

(1 all liabilities and expenses incurfed by the Trustee or them in the
execution or purported exscution of the trusts of this Deed except
liabilittes and expenses incurred as a result of bad faith, fraud,
negligence or breach of trust by the Trustee or any officer,
employse, servant or agent of the Trustes; and

(2) all claims arising in connection with any of the powers authorities
and discretions vested in it or them under this Deed except claims
arising out of bad faith, fraud, negligence or for breach of trust
(where the Trustes fails to show the degree of care and diligence
required of it as Trustee) by the Trustee or any officer or employse
of the Trustee.

18.2 Thé Trustee may retain and pay cut of any money in its hands, in

priority to any claim by any Noteholder, all sums necessary to effectuate

the indemnity contemplated by this clause 18.

19.  Trustee acting on instructions

19.1 The Trusiee is not respon5|ble for acting en any resolution purportmg o
have been passed at any meeting of the Noteholders if:

(1 mmutes have been made and sugned and

(2) the Trustee was unaware at the relevant time of the defeot or
invalidity of the resoluticn;

aven though it may subsequently be found that for any reason the
resolution was not valid or binding on the Noteholders.
20.  Reliance by Trustee on information provided by Company
20.1 The Trustee may accept as correct any information contained in a
certificate or report signed by any Director on behalf of the Board.

Without limitation, a Director may certify that:

{1) any matter or thing to be done under this Deed or otherwise, has
been done; and

(2) any particular dealing or transaction is in the opinion of the
Company commercially desirable and not detimental to the
Noteholders.
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20.2

21.

22.

23.
231
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The Trustee:

(1) is not required to call for further evidencs or o enquire as to the
- accuracy of the certificate and is not responsible for any loss that
may be ocecasioned by it relying on the certificate;

(2) may accept as conclusive and act on any information, repori,
' balance sheet, account, certificate and statement supplied by the
Company or any duly authorised officer of the Company; and

(3) may accept and act on the statements (even where given only to
the best of knowledge and belief) contained in any certificate, _
report, balance sheet or account given by the Company under this
Deed as conclusive evidence of the facts stated in the relevant
document.

Determination by Trustee

The Trustee may as between itself and the Noteholders determine all
questions and matters of doubt arising in relaiion to any of ihe provisions
of this Deed and every such determination whether made upon a guesiion
actually raised or implied in the acts or praceedings of the Trustee shall
be conclusive unless a court of competent jurisdiction otherwise orders.

Discretion of Trustee

The Trustee has, as regards all the powers and authorities and discretions
vested in it by this Deed, an absolute-and uncentrolled discretion as to the
exercise of that discretion in ali respecis and, in the absence of its fraud,
negligence or breach of trust (or the fraud, negligence or breach of trust of
any attomey, employeg, agent or person {including a Delegate) appointed
by it under this Deed), the Trustee will not be in any way responsible for
any loss, damage, cost or expense that may result from the exercise or
non-exercise of that discretion. :

Payments by Company or Trustee .
Whenever any law for the time being of the Commoenwealth of Australia
or any State or Territory or any other country or place imposes or
purports to impose any immediate or future or possible liability on the
Company or the Trustee to make any payments to any government or

taxation authority as a consequence of:

(1) the Notsholder becoming subject to Part 5.3A of the Corporations
Act 2001;

(2)  the death of a Noteholder;
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(3) the non-payment of any Income Tax or other tax payable by a
Notsholder;

(4) the non-payment of any' estale, prdhate, succession, death, stamp
or other duty by the legal representative of the Noteholder by or
out of the Noteholder's estate; cor

(5) - * any other act or thing;-

then the Noteholder and the legal representative of the Noisholder must
indemnify the Company cr the Trustee (as the case may be) in respect of
the liability, and the Company or the Trustee may:

(B) recover by action from the Noteholder and the legal representative
-of the Noteholder any money paid by them as a debt due to the
Cempany or the Trustee (as the case may be); and

(7)' set off the amount of the liability against any amount due to the
Noieholder under thiz Deed or the Conditions of Issue.

Trustee may rely on certificate
The Trustee is:

M at liberty to accept and rely on a certificate signed by the chairman
or any two directors of the Company as the case may be as to any
fact or matter as conclusive evidence thereof and a like certificate
to the effect that any particular dealing or transagtion or step or
thing is in the opinion of the person so0 certifying commercially
desirable and not detrimental to the interests of the Notehalders as
conclusive evidence that it is so;

{2} entitled to accept and act on any information, statement,
certificate, report, balance sheet or account supplied by the
Company or any Related Body Corporate of the Company or any
director, secretary, Auditor or duly autherised officer of the -
Company or of any of the Company's Related Bodies Corporate;

(3) entitled to accept and act upon the statements and opinions
contained in any statemsnt, cerdificats, repori, balance sheet or
account given under this Deed as conclusive evidence of ifs
contents;

and the Trustee will not be bound:

(4) to call for further evidence other than the certificate, statement,
report, balance sheet or account; or

(5) to enquire as to the accuracy or completeness of such a
document; and
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25.

will not be responsible for any loss, damage, cost, expense or liability that
may be occasioned by relying on such a document.

Trustee not bound to give notice

* The Trustee is hot bound to give nofice ta any person or persons of the
execution hereof and the Trustee is not bound fo take any steps to
ascertain whether any event has happened upon the happening of which
the Convertible Notes hereby constituted become immediately payable.

26.

261

Default

If an Event of Default occurs, the Trustee:

(1)  may; and

(2) must, on the instructions of an ordinary resolution of Notehqlders;

declare the Monéy Owihg immediately due and payable.

26.2  Each of the following is an Event of Default:

3548302

(1) default in principal: the Company fails to pay the Maney Owing
or any other money or any form of Borrowings of not less than
A$100,000 owing or payable to third parties when due and the
failure continues unremedied for a period of 7 days;

2) non-conversion: subject to the Noteholders compliance with the
Conditions of Issue, the Company fails to give effect to a
Neteholder's notice to convert a Convertible Note within
3 Business Days of receipt of the notice;

(3) insolvency event: the Company suffers any of the following
insolvency evenis:

(@)

(b)

(c)

(d)

()

the Company suspends payment to creditors generally;
the Company fails to comply with a statutory demand
served an the Company under section 459E of the
Corporations Act 2001;

an order is made, pefition presented or an effective
resolution is passed to wind up the Company;

the Company becomes an externally-administered body
corporate within the meaning of the Corporations Act 2001;

a receiver, manager, recsiver and manager, controller {as
defined in section 9 of the Corporations Act 2001) or
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analogbus person is appointed to all or any material part of
the assets of the Company:

) the Company becormes subjsct to administration under
Part 5.3A of the Corporations Act 2007, or an analogous
event or circumstance occurs under or pursuant o any
other law applying in Australia or steps are taken which
could reasonably be expected to result in the Company
being so subject; or '

(9) the Company is or states that it is, or is treated by

applicable law as being, unable to pay its debts as they fall
due;

(4) enforcement of security: the holder of an Encumbrance takes
possession of all or any material part of the assets of the Company

in the exercise of security over indebtadness exceeding
A§500,000; .

(5) judicial process: the process of any court or authority is invoked
against the Company or a material part of its property ta enforce
any judgment or order for an amount equal to, or in excess af,
A$500,000 and this is not stayed or discharged within 30 days;

LR R LR R RN

(6) default under Deed: the Company is in breach of this Deed and
the breach is not remedied in accordance with clause 26.2(8);.

(7) misrepresentation: if any representation, warranty or statement
made or repeated in or in connection with this Deed is untrue or
misleading (whether by omission or otherwise) in any material
respect when so made or repeated;

(8) covenant: if the Company defaults in the due performance of any
undertaking, condition or obligation on its part to be performed in
accordance with the Convertible Notes, or this Deed and the
defaultin the opinion of the Trustee is capable of remedy, and is
not remedied within 14 days of notification;

(9 distress or execution: if a distress or execution is levied or
enforced Upon or sued against all of any part of the assets of the
Company, and is not stayed or discharged within 30 days afier
being levied or enforced, and the result would, in the opinion of the
Trustee, have a material adverse effect on the Company; and

26.3 The Company must notify the Noteholders of the occurrence of an
Event of Default and provide the Noteholders with full details of any
steps which it is taking in order to remedy or mitigate its effect.

264 A Noteholder may at any time after notification in aceordance with
clause 26.3, by written notice to the Company elect to either:
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{1) immediately convert all or any of its Convertible Notes; or

(2) require the Company to immediately. redeem any or all of its
Convertible Notes.

27. Enforcement proceedings

27.1  If the Money Owing becomes immediately repayable under clause 26.1
the Trustes:

(1) may; and -

(2) must if the Noteholders pass an ordinary resolution in favour of the
action;

(subject fo clause 27.2) institute proceedings fo enforce repayment of the
Principal Monsay and all other Money Owing due and payable under this
Deed. :

27.2 The Trustee may seek an indemnity on a proportional basis from all of
the Noteholders against:

(1) all liabilities, proceedings, claims and demands to which the
Trustee may become liable; and

(2} all costs, charges and expenses which may be incurred by the
Trustee;

(3) its own fees
in connection with any action or proceedings it proposes to take.
27.3 The Trustee:

(1) is not obliged to commence, or take any action or proceeding
under or in connection with this Deed unless the indemnity
described in clause 27.2 is given in a manner required by the
Trustee (including, if the Trustee so requires, by deed of indemnity
in a form acceptable to the Trustee);

(2) may suspend or discontinue any action or proceeding taken under
or in connection with this Deed if there is a material breach of an
indemnity described in clause 27.2 which is not remedied within
14 days of written notice from the Trustee fo the indemnifier
requiring remedy; and

3) must use all reasonable endeavours to reinstate any action or
proceeding which has been suspended or discontinued in
accordance with clause 27.3(2) if the breach referred to in
clause 27.3(2) is subsequently reclified.
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27.4 The Company must bear the costs of the Trustee in complying with this
‘ clause 27.

28. Noteholder not to take proceedings

28.1 A Noteholder may not commence procesdings against the Company or
a Subsidiary of the Company, or against a Director or a director of a
Subsidiary of the Company, for enforcement of its rights under orin
connection with a Convertible Note or this Deed unless the Trustes
notifies Noteholders that it has declined to do so, in which case a
Noteholder may commence proceedings following 30 days of such
natification.

29.  Protection of rights of Noteholders by Trustee

201 The Trustee holds on trust for the benefit of the Noteholders the right to
enforce the Company’s duty to repay and the right to enforce the other
duties that the Company has under this Deed.

292 The Trustee may at any time convene a meeting or mestings of the
' Noteholders for any purpose which the Trustee considers desirable.

203 The Trustee may at any fime or times, either pursuant to any directions
or in accordance with any policy given and indicated by any meeting of
the Noteholders, represent the Noteholders generally:

(1) in the investigation, negotiation, action, transaction or proceeding
touching the intsrests of the Noteholders generally in the affairs of
the Campany,

{2) in the enforcement of the rights of the Noteholders or the Trustee;
(Sj in any investigation as to the liabilities of the Company; or

(4) in enforcing the rights of Noteholders or the Trustee by any
demand, action or proceeding.

29.4 The Company must bear the costs of the Trustee in complying with this
clause 29.
30. Payments by Trustee
30.1 All money received by the Trustee in resp;ect of this Deed must be held
by the Trustee {subject to the payment of any money to a persen whose

debt has pricrity to the Money Owing} on trust to be appiied for the
following purposes in the following order of priority:
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(1}  first, all costs, charges, expenses and liabilities incurred and
payments made in or about the execution, administration or
snforcement of the trusts contained in this Deed (including all
reasonable remuneration payable to the Trustee and any amount
to which the Trustee is entitied by way of indemnity, including any
interest payable on any of those amounts);

(2)  second, Principal Money due and payable pari passu and without
preference or priority; and .

(3) third, to the Company without prejudice to the provisions of this
. clause 30.

31, . Execution of documents by Trustee

311 Subject to obtaining the prior written instructions of a majority of
Noteholders, the Trustee is empowsred and authorised to sign and
execute any document which may be required under this Deed.

32. Trustee’s remuneration

321  The Company must pay to the Trustee such remuneration at such times
as may be agresd by the Trustee and the Company:

33. Trustee's expenses

33.1  The Company must pay on demand to the Trustee all costs, charges
and expenses reasonably incurred or expended by the Trustee
(including reasonable legal expenses and remuneration of any experts
employed by the Trustee from time to time and any stamp or other duty
payable):

(1) in preparing and executing this Deed and in connection with the
prospectus under which Convertible Notes were issued:

(2) in exercising in good faith and for a proper purpose any power,
autharity or discretion conferred on the Trustee under this Deed;

(3) in connection with any breach or default in the observance or
performance by the Company of any of the covenants, obligations
. and conditions of this Deed; or

{4) in convening and holding a'ny meeting of Noteholders orin the
carrying out of any directions or resolutions of the meeting.
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34,

35.

35.1

Time in attendance

If the Trustee is required at any time to:

(1) undertake duties which relats o the enforcement of the terms of
this Deed (or any document supplemental or collateral {o this
Deed) by the Trustee upon a default by any other party under the
terms of this Deed (or'any document supplemental or collateral to
this Deed); or

(2) undertake duties which are agreed by the Company to be of an
exceptional nature or otherwise cutside the scope of the normal
duties of the Trustee,

then the Trustee is entitled to such additional remuneration as may be
agreed between the Trustee and the Company or, failing agreement, such
amoun{ as is determined by an independent accountant (acting as an
expert and not as an arbitrator) selected by the Trustee. The
determination of such independent accountant shall be conclusive and
binding on the Trustee and the Company so far as atlowed by Law.

Trustee to have priority over Noteholders

All payments due to the Trustee under clauses 32, 33 or 34:
(1) must be paid in prictity to any claim by any Notehelder; and
(2) continue to be payable until the Trust is finally wound up and

whether or not a receiver is appeinted or the Trust is placed under
administration by or under the arder of any court.

35.2 The Trustee may retain and pay to itself in priority to any claim by any

36,
36.1

3546802

Noteholder all payments due to the Trustee out of any money for the
time being in its hands under this Deed.

Dealings by Trustee
Subject to the Corparations Act 2001, nothing in this Deed must be
treated as prohibiting the Trustee or any Related Body Corporate of the
Trustee from being:

(1}  ashareholder in the Company;

(2) a Noteholder,;

(3) a representative of a Noteholder; or

(4) a holder of any other securities in the Company;
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and acting in that capacity must not be treated as a breach of any of the
obligations arising out of the fiduciary relationship between the Trustee
and the Company or the Trustee and the Noteholders established by this
Deed or imposed by law. ' -

36.2 The Trustee is not by reason of its fiduciary capacity in any way
prejudiced from making any contracts or éntering into any transactions
with the Company or any Related Body Corpoarate in the ordinary
course of business of the Trustee.

37. Resignation and removal of Trustee

37.1 Subjectio clause 37.3, the Trustee may resign at any time without
giving any reason on giving not less than 90 days’ written notice to the
Company.

37.2  Subject o clause 37.3, the Trustee is removed from office if:

(1) the Neteholders, by 1:e'soluﬁ0n of not less than 75% by value of
Noteholders voting on such resolution so resolve;

{2) the Trustze ceases to carry an business; or
(3)  the Trustee suffers any of the following insolvency events:

{a) an order is made or an effective resolution is passed to
place the Trustee in liquidation (except for the purpose of
amalgamation or reconstruction or some similar purpose);

{b)  the Trustee becomes an extemally-administerad hody
corporate within the meaning of the Corporations Act 20017;

(c) a receiver, manager, receiver and manager, controller {as
defined in section 9 of the Corporations Act 2007) or
analogous person is appointed to all or any material part of
the assets of the Trustee and is not removed within
20 Business Days of the appointment; or

{d) the Trustee becomes subject to administration under
Part 5.3A of the Corporations Act 2001, or steps are taken
which could reasonably be expecied to result in the Trustee
being s0 subject.

37.3 The Trustee must continue exercise its powers and perform its duties

under this Deed until 2 new trustee is appointed under this Deed or by a
court of relevant jurisdiction.
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38 App'ointment and removal of Trustee

38.1

38.2

383
38.4

39,
39.1

39.2

39.3

394

3546802

Subject to clauses 38.2 and 38.3, the power of ap;ﬁointing a
replacement trustee for the purposes of this Deed is vested in the
Company.

If the Trustee resigns and the Company has not appointed a
replacement trustee at the end of the notice period referred to in

clause 37.1, the Trustee may appoint a replacement trusiee for the
Noteholders and that appointment will be effective without the approval .
of the Company or the Noteholders. '

If the Trustee is removed from office under clause 37.2, the Notsholders
may by ordinary resclution appoint a replacement trustes for the
Noteholders. )

Whether the Trustee resigns or is removed from office, it must continue
to exercise its powers and perform its duties under this Deed until a
new trustes is appointed under this Deed cr an equivalent deed to this
Deed, or by a court of relevant jurisdiction.

Meetings of Noteholders

As an altemative fo holding any meeting required by this Deed, the
Notehclders and Trustee may follow the procedure set out in this
clause 39.

The Notehalders may pass a resolution or provide instructions to the
Trustes without a meeting being held if a majority of the Noteholders
entitled to vote on the resolution or provide the mstructlons sign a
document containing: * -

(1) a statementi that the Noteholder is in favour of the resolution set
out in the document; or

(2)  the instructions to be given to the Trustes.

Counterparts of a decument may be used for signing by Noteholders if the
wording of the resolution, instruction or statement is identical in each
copy. Each counterpart is an original but the counterparts together are
one and the same document.

The Trustee or the Company may at any time convene a meeting of the
Noteholiders. Whenever the Company or the Trustee gives notice of a
meeting in accordance with this clause, it must at the same time give
notice in writing to the ather of the place, day and hour of the meeting
and of the nature of the business to be transacted.

The Trustee must convene a meeting of Noteholders upon a writien
request of Noteholders holding at least 1/5" of the value of issued
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395

39.6

39.7

38.8

39.9

39.10

39.11

38.12

39.13

39.14

3548802

Convertible Notes at the date of lodgement with the Trustee of the
requisition. A requisition must state the general nature of the business
proposed o be dealt with at the meeting and must, subject to the
Trustee’s discretion, be distributed fo the Noteholders prior to the
meeting.

Meetings of Notéholders must be held at the place the Trustee
determines or approves.

Atleast 10 Business Days’ prior written notice must be given to the
Noteholders specifying the place day and hour of meeting and the
general nature of the business.

A Noteholder is entitled to notice provided the Noteholder is named in
the Register 5 Business Days before the notics is to be sent,

A meeting of Noteholders may be held at 2 or mare venues using any

-technology that gives the Noteholders as a whole a reasonable

opportunity to participate.

At any meeting of Noteholders, 1 or more Noteholders present in
person or by proxy and holding not less than 10% of the total value of
the Convertible Notes issusd form a quorum for the transaction of
business. No business may be transacted at any meeting unless the
requisite quorum is present at the commencement of business.

A person nominated by the Trustee takes the chair at every mesting
and if no person is nominated or if at any meeting the person nominated
is not present within 15 minutes after the time appointed for holding the
meeting the Noteholders present must choose 1 of their number to be

chair.

The Trustee and its solicitors and advisors and the Directors, secretary,
solicitor and Auditor of the Company may attend any Noteholders
meeting and be heard.

If within 30 minutes after the time appointed for any meeting of the
Noteholders a quorum is not present, the meeting stands adjourned to
the same day in the next week at the same time and place and if at the

‘adjourned meeting a quorum is not present the Notehclders present

form a quorum and may transact any business which a meeting of
Noteholders is competent to transact.

Every question submitted to a meeting of Noteholdars must be decided
in the first instance by a show of hands and in case of an equality of
votes the chair both on a show of hands and at a poil has a casting vote
in addition to the vote or votes {if any) to which he or she may be
entitled as a Noteholder,

At any general meeting of the N'oteholderé, unless a poll is directed to
be taken by the chair or demanded by at least 1 or more Noteholders
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present in person or by proxy and representing at ieast 10% of the paid
up value of the Convertible Notes, a declaration by the chair that a
resolution has been carmried by a particular majority or lost or not carried
by a particutar majority is conclusive evidence of the fact.

39.15 If at any meeting a poll is demanded on any question by or on behalf of =

a Noteholder or Nateholders holding the number of Convertible Notes

referred to in clause 39.14, the quastion must be decided by a poll and
either at once or afier an interval or adjournment as the chair directs.
An adjournment for this purpose is subject to clause 39.16 and must not
be for more than 30 days from the meeting. The result of the poll must
be treated as the resolution of the meeting at which the polt was
demanded. No notfice need be given of a pall not to be taken
immediately.

39.16 The chair may with the consent of the meeting adjourn the meeting from
time to time and from place to place. \

39,17 Any poll demanded at any meeting on the election of a chair or on any
question of adjournment must be taken at the mesting without

adjournment.

39.18 The registered Noteholder, or in the case of joint holders, that 1 whose
name stands first on the Register as 1 of the holders of the Converiible
Notes, is entitled o vote in respect of the Convertible Notes either in
person or by proxy or atiorney.

39.19 Every instrument appointing a proxy must be in writing or in case of a
comoration under its common seal ar atherwise legally exscuted.

39.20 A proxy may take the following or a like, form:

Virax Hoidings Limited
ACHN 008 569 106 {Company)

il

1, of a Noteholder of
the Company appoint of or failing
him/her of to voie on my behaif at
the meeting of the Noteholders of the Company which is to be held on

20 and at any adjoumnment of the meeting..

Signed on 20

30.21 Any person may be appointed a proxy whether or not the person is a
Noteholder.

39.22 To be valid, the instrument appointing a proxy and the power of attornsy
or other authority (if any) under which it is signed must be deposited at
least 48 hours befare the meeting at such place as the Trustee or the
Company directs in the notice convening the meeting.
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39.23 Atany meeting' of Notehoiders, anly persons registered as Noteholders

in the Register or their proxies duly appeinted and no other persons are
entitled to vote (either in person or by proxy or atforney).

39.24 At any mesting of Nateholders, each voter on a show of hands and on a

poll is entitled to 1 vote per Convertible Note on the Convertibie Notes
held ky the voter or by the person for whom the voter is the proxy or
represeniaiive. o

39.25 Any Converiible Notes held by the Company or any Related Bady

40.

40.1°

Corporate of the Company or by any person cn behalf of the Company
do not while so held confer any voting power.

Powers of general meetings

Without limiting any of the powers conferred upon the Trustee under
this Deed, a general meeting of the Noteholders, in addition to the
power of release in favour of the Trustee referred to in section 233DB of
the Corporations Act 2001, has the following powers exercisable by
ordinary resolution:

(1) power to approve any release of the Company:;

(2) power ta appreve any compromise or arr‘angemeht proposed to be

made between the Company and the Noteholders;

(3) power to approve any alteration, modification or waiver {(whether

there has been a breach of the provisions of this Deed or not) of
the rights of the Noteholders against the Company;

(4}  -subject to the provisions of the Deed, the power {o assen{to and to

direct the Trustee to consent to any alteration or modification of the
provisions of this Deed; and

&) power to remove the Trustee and to appoint a new Trustee in its

place.

40.2 A resolution is duly passed as an ordinary resolution if it is declared or

3546802

stated to be an ordinary resolution, or if it is approved in any of the
following ways:

(1) by a resolution in writing:

(a) as provided for in clause 39.2; and

(b) signed by a majority of the Noteholders entitled to vote
within 3 months from the date stated in the copies of the
resolution sent for that purpese by the Company to the
Nateholders; or
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(2) at a meeting of Noteholders by being carried by a simple majority
of the votes cast by the Noteholders present in persan or by praxy
or attormey.

40.3 A resolution passed at a meeting of the Noteholders duly convened and
held is hinding on all the Noteholders.
41, Minu.tes
41.1  Minutes of ali resolutions and proceedings at every meeting of
Noteholders must be made and duly enfered in books to be from time to
time provided for that purpose by the Trustee at the expense of the
Company. '

41.2  Any minutes purporting to be signed by the chair of the meeting is
conclusive evidence of the matters contained in them.

41.3  Until the contrary is proved, every meeting in respect of which minutes
have been made, must be treated as having been duly held and
convened and all resolutions passed or proceedings faken must be
treated as having been duly passed and taken.

42, Release of Company’s liability and termination of Trust

42,1 if the Trustee is reasonably satisfied that:

| (1} the Money Owing has been paid in full or otherwise redeemed or
satisfied or provided for; and :

{2}  the Company has paid all costs, charges and expenses properly
incurred by the Trustee; .

the Company is discharged and relzased from its obligations under this
Deed and the Trustee must, if required by the Company and at the cost of
the Company, execute a release in favour of the Company.

42.2 The term of the Trust ends on the earlier of:

(1) the day before the 80" .énniversary of the commencement date of
the Trust; or’

(2} the date on which the Trust is terminated under this Deed or by
law.

43, Amendment of this Deed

431 The Trustee and the Company may by supplemental deed amend this
Deed to correct any error or to make any other change which the
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Caompany and the Trustee consider is not material and does not
prejudice the interests of the Noteholders.

43.2 Subject to any approval required by law and clauses 43.3 and 43.4, the
Trustee and the Company may with the approvaf of an ordinary
resolution passed by the Noteholders, by supplemental deed, amend
this Deed in such manner and to such extent as the Trustee and the
Company agree. '

43,3 No amendment may be made to this Deed or to the terms of issue of
any Convertible Notes if its effect would be to:

(1) bring forward the date for repayment of the Convertible Notes; or
(2)y  amend this clause 43.3.
43.4 A meeting of Noteholders has the power, by ordinary resolution:

(1) to sanction or assent to any amandments o this Deed proposed
) by the Company; and

(2) to authorise the Trustee to concur in and exacute any
supplemental deed embodying that amendment;

but a meeting of Noteholders does not have the power to.direct or instruct
the Company or the Trustee to make any amendments to this Deed.

44, Costs and outlays

441 The Company must pay the costs and outlays of both parties connected
with the negotiation, preparation and execution of this Deed.

44.2  The Company must pay all stamp duty and other governmer]t imposts
payable in connection with this Deed and all other documents and

matters referred to in this Deed when due or sarlier if requested in
writing by the Trusiee.

45, Notices

45.1 A notice or other communication connected with this Deed (Notice) has
no legal effect uniess it is in writing. -

452  In addition to any other method of service provided by law, the Notice
may be:

(1)  sentby prepaid post to the address for service of the addresses;

(2)  sent by facsimile to the facsimile number of the addressee;
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(3) sent by electrenic mail to the electronic mail address of the
addressee; or '

(4) delivered at the address for service of the addressee.

45.3 | If the Notice is sent or delivered in a manner provided by clause 45.2, it
must be treated as given to and received by the party to which it is
addressed: ; '

(1) if sent by post, on the 2™ Business Day (at the address o which it
is posted) after posting;

(2) if sent by facsimile or electronic mail before 5pm on a Business
Day at the place of receipt, on the day it is seni and otherwise on
the next Business Day at the place of receipt; or

3) if otherwise delivered before 5pm on a Business Day at the place
of delivery, upon delivery, and atherwise on the next Business Day
at the place of delivery.

454 Despite clause 45.3(2):

{1) a facsimile is not treated as given ar received unless at the end of
the tfransmission the sender's facsimile machineg issues & report
confirming the transmission of the number of pages in the Notice;

(2) an electronic mail message is not ireated as given or received if
the sender’s computer reports that the message has not been
delivered; and

(3) a facsimile or electronic mail message is not treated as given or
. received if it is not received in full and in legible form and the
addressee nofifies the sender of that fact within 3 hours after the
transmission ends or by 12 noon on the Business Day on which it
would otherwise be freated as given and received, whichever is
later.

45,5 |f a Notice is served by a method which is provided by law but is not
provided by clause 45.2, and the service takes place after Spmon a
Business Day, or on a day which is not a Business Day, it must be
treated as taking place on the next Business Day.

458 A Notice sent ar delivered in a manner provided by clause 45.2 must be
treated as validly given to and received by the-party to which it is
addressed even if:

(1)  the addressee has been liquidated or deregistered or is absent
from the place at which the Notice is delivered or to which it is
sent;

(2)  the Notice is returned unclaimed; or
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- (3) in the case of a Notice sent by electronic mail, the electronic mail
message is not delivered or opened (unless the sender’s computer
reports that it has not been dalivered).

457 - The Company’s address for' service is:

Name : Virax Holdings Limited ACN 006 569 106
Attention : Managing Director

Address : Suite 220, 88 High Streef, Kew, Vlctona 3101
Facsimile no : {03) 9853-5134

Electronic

mail address virax@virax.com.au

458 The Trusise's address for service is:

Name : Australian Executor Trustees Limited

Aftention : * CEQ Comorate Trust

Address and

Mail Address : Level 22, 207 Kent Street, Sydney, NSW, 2000
Facsimile no (02) 8028 5942

Electronic : . . _

mail address astcorporatetrusinswi@astlimited.com.au

45.9 A party may change its address for service, facsimile number or
electronic mail add ress by giving Notice of that change to each other

party.
45,10 Any Noticé by a party may be given and may be signed by its salicitor.
4511 Any Notice to a party may be given 1o its solicitor by any of the means

listed in clause 45.2 1o the solicitor’s business address, facsimile
number or electronic mail address.

46. Counterparts

46.1 This Deed may be executed in any number of counterparts. Each
counterpart is an original but the counterparts together are one and the
same deed.

48.2 This Deed is binding on the pariies on the exchange of counierparis. A

copy of a counterpart sent by facsimile machine must be freated as an
original counterpart,

47. Misceflaneous
47.1 As socn as practicable after becoming aware of them, the Company

must notify the Noteholders of any court orders issued or pending
-against the Company or any of its Subsidiaries or any of their assets.
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47.2 The Company must, atits own expense, execute and do all assurances
and other things reasonably required or requested at any fime or from
time to time by the Noteholders to give them the full benefit of the
covenants contained or implied in this Deed in their favour and to
protect their rights, powers and remedies under this Deed.

‘48.  Governing law
481 The law of Victoria gaverns this Deed.
48.2 The parties submit to the non-exclusive jurisdiction of the courts of .

Victoria and of the Commonwealth of Australia.

49.  Anti-money laundering

48.1 Each party must:

(1) take all action required by it to comply with AML Laws in
connection with the performance of its obligations under this Deed.

(2) promptly provide to any other party any information and
documents that are:

() inits possession or otherwise readily available to it; and

(b) reasonably required by the other party to facilitate the other
party’s compliance with AML Laws

except to the extent that to do so is not permitted by law.

BERERN RN RANRNRNARARNANERNARNARANRERR

482 Notwithstanding any other provision of this Agreement, each party
consents to any other party disclosing to any third party information or
documents provided to it under this clause, to the extent that such
disclosure is required to enable the othér party to comply with AML
Laws.

49,3 For the purposes of this clause AML Laws means:

«  the Anti-Maney Laundering and Counter Terrorism Finance Act
2006 (Cth);

« any other laws of any Australian jurisdiction dealing with countering
money laundering or terrorism financing; and

» any laws of any other place dealing with countering money

laundering or terrorism financing applying to any party {o this
Agreement in respect of any matter required under this Agreement.
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Schedule 1
Application for Convertible Notes

"To:  VIRAX HOLDINGS LIMITED ABN 56 D06 569 106
of Suite 220, B9 High Street, Kew, Victoriz, 3010
(Company)

Application for Convertible Notes

The undersigned applies for unsecured, redeemable cenvertible notes in the
Company (Convertible Notes) in the proposed issue of Convertible Notes to the
value of AS[_?__7. 7 . 7 ], which are constituted by, issued pursuant to, and
subject io the benefit of the Trust Deed dated on or about 18 December 2007
and made between the Company, Australian Executor Trustess Limited and
tenders S[_7?__7?__7?__?_]in payment of the Principal Money due and payable

on this application.

Name(s):
Address:
State: Postcode:
Tax File Number*;
Telephane: ( ) Facsimile: { )

*Enter your tax file number or exemption category beside your name. Where applicable, please enter the tax
file number for each joirt applicant. Collection of tax file numbers is authorised by taxation laws. Quotation of
your tax file number s not compulsary and will nof affect your appifcation : :
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Declaration and acknowledgment -

In completing and signing this application form:

1.

Dated

We apply for issue of the number of Convertible Notes convertible to
ordinary shares in Virax Holdings Limited ABN 56 006 569 106
{Company) specified in this application form {Convertible Notes) and
undertake to lodge in full cur Principal Money for those Convertible Notes
(at the subscription price to be determined in accordance with the Trust
Deed). - '

Note: Cheques must be drawn in Australian currency on an Australian
bank and made payable to “[insert payee]” and crossed “Not Negotiable”.

We acknowledge that;

(1) the Cohpany has the sole discretion to accept or reject our
application wholly or in part; and

(2)  this application, once made, is not revocable at our option unless it
lapses in accordance with clause 1.1(1) .

We agree to be bound by the Conditions of Issue of Convertible Notes
attached to the Trust Deed and, upon conversion, the provisions of the
Company’s Constitution {as amended from time to time) and confirm that
we are subscribing for the Converiible Notes on the basis that the
Convertible Notes are constituted by the Trust Deed and that we are
bound by, and are entitled to the benefit of, all the provisions of the Trust
Deed.

We warrant that the offer and, if successful, issue to us of the Convertible
Notes, the subject of this application, falls within the exception in section
7130f ithe Cerporations Act 2001.

We declare that all statements made by us in this application form are
complete and accurate.

20

jadd execution clause alternatives for individuals and corporations].
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Schedule 2 !
Intentionally Left Blank
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Schedule 3
Notice of Election to Convert Convertible Notes
Ta: The Directors

Virax Holdings Limited ABN 56 008 569 106
(Company)

We whose full name(s) and address({es) appear below give notice of election to convert the
Convertible Notes specified below:

Insert number of Convertible Notes
to be conver{ed into fully paid ordinary shares in
the Company

We request that the Company redeem the Convertible Notes specified above and apply the
Principal Money in consideratien for the issue to us of the shares to which we are entitled upon
converslon of Convertible Notes In acsordance with the Trust Deed dated on or about 18 December
2007 between the Company and Australian Executor Trustees Limitad, incorporating the Conditions
of [ssue, We agres to accept the shares issued to us subject to the constitution of the Company.

» Individual Nateholder{s)

Mame
(BLOCK LETTERS)

Address

Usuzl Signature

Dated 20

» Company Noteholder

Stgnature of dlrector Signature of director/secratary

Name of director (BLOCK LETTERS) Name of directorfsecretary (BLOCK LETTERS)

Address of obmpany

Dated 20

-

This Natice of Election to Convert Convertible Notes must be lodged at the Company's
Convertibla Note Registry.

In case of joint Noteholders, each Noteholder must sign.

Where the Noteholder is an incorporated body the Notice must be signed by its authorised
signataries.

If this form has been signed by an Attorney and the relevant Power of Attorney has not already
been produced to the Company, such Power of Attorney must be farwarded with this farm for
noting and return.

E S
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Schedule 4
Redemption Notice

Virax Holdings Limited ABN $6 006 569 106 Suite 220, 89 High Strest, Kew, Victoria, 3010
(Company) . . '

To: The Noteholder specified below

Pursuant 1o the Conditions of [ssue the Compaﬁy is entitled to redeem [ fall] of your
outstanding Convertibie Notes specified below:

Insert number and series of Convertible Notes
to be redeemed

s, Detalls of Noteholder(s)

Name
{BLOCK LETTERS)

Address

Dated . 20

3546802 Convertible Note Trust Deed
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Excouted as a deed and delivered on the date shown on the first page.

Exscuted by Virax Holdings Limited
ABN 56 006.569 106 in accordance
with section 127 of the Corporations
Act 2001:

"Director/compgny secretary l Director | ]
/@%}**% Dy A el

NHAAAERARE AN

Name of director/company secretary Name of dirsctor =
(BLOCKLETTERS) (BLOCK LETTERS)

@

=

e

o

B

=

=

£

B

e

g

;

. :

3546202 Convertible Note Trust Desd 48



The Common Seal of Austratian Executor Trustees Limited ACN 007 869 794 was herauntc
affixed with the authority of;

-:-"f‘wt:tj‘%
(signed) #_;,-g‘;_;; WO g
(print name) £ {g"' AUSTRALIAN

EXEoU

TOR

igned) - ‘-
(signed) y\::x N
.. [print name) e

Autharised Officer




Annexure Part A
Conditions of Issue of Convertible Notes

1. Definitions and interpretation
1.1 in these conditions:

(1)  ASX means ASX Limited trading as Australian Securities
' Exchangs;

(2) Company means Virax Holdings Limited ABN 56 008 569 106 of
Suite 220, 89 High Strest, Kew, Victaria, 3010;

(3) Conversion Date has the meaning given in clause 6.2;

(4) Conversion Notice has the meaning given in clause 6.7:

(5)  Conversion Period means, in relation to a Convertible Note, the
period 1 January 2009 to 31 December 2008 or upon rer:.e:pt of a
redemption notice from the Company

(8) Dividend Period has the meaning given in clause 6.6;

(7) Issue Price means the issue price of a Convertible Note belng
$0.10 per Convertible Note;

(8) Record Date meaans 31 December 2007,

(9)° Redemption Price means the redemption price speclfled in the
Summary;

(10}  Share Issue Price means 5 cents per Share upon conversion;

(11)  Summary méans the Summary in Part C of these Conditions;

(12)  Trust Deed means the Convertible Note Trust Deed between the
Company and the Trustee dated on or about 18 December 2007;

and

{13) Trustee means Australian Executor Trustees Limited ACN 007
- 869 794,

1.2 Expressions defined in the Trust Deed have the same meaning whan
used in these conditions.

1.3 These conditions must be interpreted in the manner specified in the Trust
Deed.
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4.1

8.1

3548802

Terms and conditions of Convertible Notes
Each Noteholder is bound by:
{1) the Trust Deed; and

(2) these conditions.

Applications

Applications for Convertible Notes must be made in accordance with the
terms of the Disclosure Document and these Conditions. Applications
must be for a minimum amount of Convertible Notes in accordance with
Minimurm Application requirements in the Summary.

Interest and Security
The Moteholder acknowiedges that:

(a) the Company will not be required to pay interest on each
Convertible Note; and .

(b)  the Converiible Notes will be unsecured.

Redemption Rights

(a) The Company reserves the right at any time upon 30 days written
notice to pay to the Noteholder the Redemption Price in respect of
each Convertible Note that has not been converted. If an Event of
Default ocours, and despite clause 28.1 of the Trust Deed, the
Noteholder may demand repayment of the Issue Price. and the
Company must pay that amount to the Nateholder within
5 Business Days of receipt of the demand; and

{b) Inno other circumstance will the Noteholder have a right to
redemption of the Convertible Notes.

(¢) All Convertible Notes on issue after 5.00pm on 31 December 2009
will automatically be redeemed by the Company.

Conversion

A Noteholder may at any time during the Conversion Peried give a notice

(Conversion Notice) to the Company requiring the Company to convert a
Convertible Note. A Conversion Notice must be in the form of Schedule 3
of the Trust Deed and must be delivered to the Company together with the

Convarlible Note Trust Beed 2
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6.2

6.3

6.4

6.5

8.5

7.1

3548802

Holding Statement comprising or including the Convertible Note to be
converted.

On conversion of a Convertible Note, the Company must issue to the
Noteholder the number of Shares calculated in accordance with

clause 5.3. The Company must issue the Shares within 10 Business
Days of receipt of the Conversion Notice, and the Shares will be treated
as issued on the date of conversion of the Converiible Note (Conversion
Date).

Subject to these conditions,1 Convertible Note enfitles the Noteholder to
be issued with 2 Shares for the Share Issue Price.

The Company must not later than 28 days after the Conversion Date send
1o the Notehalder of Convertible Notes converted on that date:

(1) an uncertificated holding statement for the Sharss issued on
conversion of the Convertible Notes; and

(2) a holding statement in respect of any Convertible Notes remaining
unconverted held in the Notehelder's name.

The Company may arrange to have sent the holding statements for
Shares by prepaid post addressed to the address of the Noteholder
appearing in the Register.

Subject to clause 6.6, Shares allotted upon conversion of Convertible

Notes will rank pari passu with all cther Shares from and including the
Conversion Date. '

The following. provisions apply in relation to dividends in respect of each
Share issued on conversion of a Convertible Note:

(1} the Share will not rank for the whole or any part of a dividend
declared after the Conversion Daie which relates to any period
ending on or prior o the last to occur of 30 June or 31 December
which immediately precedes that Date; and

Adjustment of number of Shares issued on conversion

If the Company offers Shares by way of a pro rata rights issue to its

shareholders (whether renounceable or not renounceable), the Share

Redemption Price will be adjusted according to the formula:

NSIP = OQSIP-E[P-(S+D)]J/N+1

where:

NSIP = the new Redemption Price;

Canvertible Nota Trust Deed 3




7.2

7.3

7.4

7.5

7.6

OSIiP = . ihe original Redemption Price;

E = - the number of Shares into which 1 Caonvertible Note would

be converted assuming the original Redemption Price;

P = the average market price for Shares (weighted by reference
io volume} during the 5 frading days ending on the day
before the ex-rights date far the rights issue;

S = the subscription price for a Share under the rights issue;

D = the dividend due but not yet paid on the Shares except
those to be issued under the pro rata issue; and

N = the number of Shares that must be held to receive 1 new
~ Share under the rights issue.

If between th'e date of issue and the date of exercise of 2 Convertible

_ Note, the Company makes 1 or more Bonus Issues of Shares to the

Noteholders then upen the exercise of the Convertible Note, the
Notehalder is entitled to have issued to it: -

(1) the number of Shares to which it is entitled upon such exercise
disregarding such Bonus !ssue or Issues; and

(2} the number of Shares which would have been issued o it as
Bonus Shares if it had been registered as the Noteholder of the
number of Shares referred to in clause 7.2(1) on the record date
for the Baonus Issue. '

The Bonus Shares so issued to the Noteholder will be paid up by the
Company in the same manner as was applied in relation to the Bonus
Issue. If a Convertible Note is not exercised, these additional entitlements
lapse. Any entitlement to a fraction of a Share remaining following
exercise of a Convertible Note will be disregarded.

In a consolidation of capital the number of Convertible Notes must be
consolidated in the same ratio as the ordinary capital and the exercise
price must be amended in inverse propartion to that ratio.

In a subdivision of capital the number of Convertible Notes must be
subdivided in the same ratio as the ordinary capitai and the exercise price
must be amended in inverse proportion to that ratio.

In a retum of capital the number of Convertible Notes must remain the
same, and the exercise price of each Convertible Note must be reduced
by the same amount as the reduction of the capital backing of each

" Ordinary Share.

3546802 Convertinle Nole Trust Desed
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7.7

7.8

7.9

9.2

9.3

9.4

3548802

[n a cancellation of capital that is lost or not represented by available
assets, the number of Convertible Notes and the exercise price of each
Convertible Note must remain unaltered.

In a pro rata cancellation of capital, the number of Gonvertible Notes must
be reduced in the same ratio as the ordinary capital and the exercise price
of each Convertible Note must be amended in the inverse proportion to
that ratio.

In the case of any other form of reduction of capital, the number of
Convertible Notes or the exercise price, or both, must ba reorganised so
that the Noteholder of the Convertible Note will not receive a benefit that
halders of Ordinary Shares do not receive. This clause does not prevent
a rounding up of the number of Ordinary Shares to be received on
exercise if the rounding up is approved at the meeting of the holders of
Ordinary Shares which approves the rearganisation.

Listing

The Company in its absolute discretion may apply to have the Convertible
Notes listed for quotation on any stock exchange. If the Company is listed
on ASX at the time Shares are issued on conversion of Convertible Notes,
the Company will apply for official quotation by ASX of the Shares issued
within 10 Business Days of the date of issue.

Miscellaneous

If a provision of these conditions-or its application to any person or
cireumstance is or becomes invalid, illegal or unenforceable then the
provision must, as far as possible, be interpreted as narrowly as possible
to ensure that it is not illegal, invalid or unenforceable. If any provision or
part of it cannot be so interpreted, then the provision or its part is taken to
be void and severable. The remaining provisions of these conditions are
not affected or impaired in any way.

A modification, alteration, change or variation of a term or condition of
these conditions must be in.writing and executed by all parties.

‘The Company may set off an amount'if owes to the Noteholder under a
Convertible Note against any payment it must make to the Noteholder.

The law of Victorian governs these conditions. Each of the Company and
the Noteholder submits to the exclusive jurisdiction of the courts of
Victoria and of the Commonwealth of Australia and agrees that any
lawsuit must be heard in those courts.

Convertthle Note Trust Deed 5




Annexure Part B

SUMMARY OF THE OFFER AND CONDITION OF ISSUE

Issue price

$0.10 (10 cents) per Convertible Note

Shareholders pro rata entitlement bne Convertible Note for every four Shares

Record Date
Number offered
Amount to be raised

Minimum Application

Interest (coupon)

Noteholder Conversion Rights

Company Conversion Rights
Noteholder Redemption Rights

Gompany Redemption Rights

Security

No voting rights

3546402

held on the Record Date

31 December 2007

Up to 27,000,000 Convertible Noies
Up to $2,700,000 (before exXpenses)

Applications must be for a minimum of
5,000 Convertible Notes at $0.10 each
($500) and a multiple of 1,000 Canvertible
‘Notes ($100) thereafter

No interest is payable on Convertible Notes

Moteholders may convert all or part of their
holding of Convertible Noies into fully paid
ordinary Shares on the basis of 1 Note for 2
Shares on or at any time between 1 January
2009 and 31 December 2008

The Company has no right to convert or
require Noteholders to convert Tonvertible
Notes _

Noteholders may redeem Convertible Notes

. on the occurrence of an Event of Defauit but

not otherwise.

The Company may redeem the Convertible
Notes at a premium to face value of 20%
(3$0.12 per Convertible Note) Redemption
Price on or at any time provided it first
gives Noteholders 30 days written notice of
intention to do so. During thai notice pariod
the Noteholder may convert their holding of
Convertible Nofes.

Converiible Notes are unsecured

Noteholders have no right to vote at general
meetings of Virax

Convertible Note Trust Deed
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Listing of Convertible Notes

2548802

The Company intends to apply to ASX for
listing of the Convertible Notes. However,
Applicants should not assume that ASX will
grant listing

Canvertible Note Trust Deed
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Dated 5 %M :)\CDOO“

Supplemental convertible note
trust deed

Parties

VIRAX HOLDINGS LIMITED
ABN 56 006 569 106

AUSTRALIAN EXECUTOR TRUSTEES LIMITED
ACN 007 869 784

Contact

Michael Wilton

Partner

RACV Tower, 485 Bourke Street, Melbourne VIC 3000
Telephone: +81 {03) BB8E6 6548

Email: michael.wilton@deacons.com.au
Website: www.deacons.com.au

Qur ref: 2639509
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1. Dafinitions and mterpretatlon wenrueas .

2. Amendmant of Convertible Note Trusi Deed
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4, General provisions.. . cesasienndt
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Deed dated

Parties VIRAX HOLDINGS LIMITED ABN 56 00€ 569 108
of Suite 220, 89 High Street, Kew, Victoria, 3101
(Company)

AUSTRALIAN EXECUTOR TRUSTEES LIMITED ACN 007 869
794 of Level 22, 207 Kent Street, Sydney, NSW, 2000
(Trustee)

introduction

A. On or about 17 December 2007, the Company and the Trustee entered
into a Convertible Note Trust Deed (Convertible Note Trust Deed) under
which the Trustee agreed (o act as trustee for the holders of Converiibles
Notas issued by the Company. :

B. Clause 43.4 of the Convertibie Note Trust Deed provides that a meeting of
Noteholders has the power, by ordinary resclution:

{1} to sanction or assent to any amendments te the Convertible Note
Trust Deed proposad by the Company; and

(2 to authorise the Trustee to concur in and axecute any
supplemental deed embadying that amendment.

C. On 6 November 20609, the Company convened a General Meeting of
Neteholders on to consider and, if thought fif, pass an ordinary resoiution
sanctioning amendments to the Converfible Note Trust Deed proposed by
the Company and authorising the Trustee fo execute a supplemental deed
embodying such amendments.

D. The Neteholders passed the resoiution proposed by the Company at the
General Meeting cf Noteholders on 6 November 2008,

E. The parties wish to amend the Convertible Note Trust Deed in accordance
with the resolution passed by Noteholders in the manner set out in this
supplemental deed (Supplemental Deed).

It is agreed

1. Definitions and interpretation

1.1 Terms which are defined in the Convertible Note Trust Deed have the
same meaning in this Supplemental Deed unless the context ptherwise
requircs.

26R1877/4425675_4 ' Supplemental Deed
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12 Clauses 1.2 of the Converdible Note Trust Dead applies fo this
supplemental Deed as if setout in full in this Supplemental Deed and
as if references in that clause to ‘this Deed' or ‘this document’ were to
“his Supplemental Dead'.

2. Amendment of Convertibie Note Frust Deed
21  \Wih effect as and from 6 November 2008 (Effactive Date):

N Schedule 3 of the Convertible Note Trust Deed is repiaced with the
Schedule 3 contained in Annexure A;

(2)  Annexurs Part A and Annexure Part B of the Convertible Nate
Trust Deed is varied in the manner set out in Annexure B .

3. Variations not to affect accrued rights and obligations

31 The amendments to the Convertible Note Trust Beed do not afect the
validity or enforceahility of the Convertible Note Trust Deed as
amended.

3.2  Nothing in this Supplements! Deed:

(1) prejudices or adversely affects any right, power, atthority,
discretion or remedy arising under the Convertible Note Trust
DBeed hefore the Effective Date; or

(2} discharges, rel-eases or otherwise affects any liability or obligation
arising under the Converiible Note Trust Deed befare the Effective
Cate.

33  Each party is bound by the Convertible Note Trust Deed as amended
by this Supplemental Deed.

4. Goneral provisions

4.1 Each party must promptly do 2ll things (including executing and if
necessary delivering all documents) necessary of desirable to give futl
sffect to this Supplemental Deed.

42  Clauses 17, 18, 44, 45, 46, 47, 48 and 49 of the Convertibie Note Trust
Deed apply fa ihis Supplementat Deed as if set out in full in this
Suppiemental Deed and as if references in Lhose clauses to ‘this Deed’
or 'this document were to ‘this Supplemental Dead’.

2EG18T7I4428875_4 Supplemental Dead
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Executed as a dead and delivered on the date shown on the first page.

Execuled by Virax Holdings Limited
ABN 56 006 569 160 in accordance

wlth4 ection 127/of the Comporations -
VR :’: =‘g @é—],b-—h:.
) 1 o

j(, {w 0 ;(,#j;cthﬁ uﬁ?:mu__ l-{o «Jjuﬁpc{

Name-of-direcior/company secretary _Name of director
(BLOCK LETTERS) il

“OCK LETTERS)
bt 2y

lu

The common seai of Australnan
Executor Trustees Limited A;i.N
007 868 7804 was affixedin U} et g
acoordance with its eonsmuhm[n the: =: .

o v R R v R —

l.\ " Hihnature of authonsacl afficer Signaturs of authorised officer
\__J JORNNE COCHRANE m\ﬁip_hm(;; gl
Name of authorised officer Name of authorised officer
(BLOCK LETTERS)} (BLOCKLETTERS)
2601877/4429875_4 ' Supplermental Dead
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Annexure A - Amendments to Schedule of Convertible Note
Trust Deed

Schedule 3
Wotice of Election to Convert Convertible Notes

To: The Direclors
Virax Holdings Limited ABN 56 006 568 108
{Company}

We whose full name{s) and address(es) appear below give nolice of slection to convert the
Converible Notes specified below:

Inget number of Convertible Notes to be conwerted
into fully paid ordinary sharss in the Company

We requast that the Company izdeem the Convertible Notas speciiied abave and apply the
Erincinaf Money it consideration far the issue o us of ‘he shares {o which we are entitled ugon
conwersion of Converyble Notes in sccordance wiih fhe Trust Deed datad on or atoul 17 December
2007 and the Supplamental Trust Dzed dated on or about 26 November 2008 between the
Company and Australian Executar Trustzes Limited, incorporaing the Conditions of lssue. We
agree to accept the sliares issued to us subject 1o the constitutian of the Company.

Indivitual Noteholder(s}

MNaine ) .

(BLOCK LETTERS) 1 \
Address ‘ _ ; E ’
Usual Signature l

Dated 28

Company Hoteholder

Signature of director — T Fignature of direciai/secretary
R — [ —
Name of di-ectar (BLOCK LETTERS} Hame of direciorfsecretary BLOCK LETTERS)
Datad 20 .

1. This Notice of Electlor 1o Cnnvert Convertible Notes must be lodged at the Company's
ronvertinls Note Registy.

2. In case ofjoint Notehollers, aach Noteholder must sign,

3. Wwhere the Noteholder ls ah incorporated body the Notice musl be signed by its aulhorised
signaiories. .

A, If this form has been signed by an Atlomey and the relevant Power of Attcmey has not already
been praduced to the Cormpany, such Power nf Attorney must be forwardad with this form for
poting and relurn.

T2684677/4420875_4 Supplzmental Deed
Page 6
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Annexure B - Amendments to Annexure A of Convertible
Note Trust Deed

Annexure Part A
Conditions of Issue of Convertible Notes

1. Definitions and interpretation
1.1 In these conditions;

(1) ASX means ASX Limited trading as Australian Securifies

Exchange:
1 Formatted: Font: Bokt |
2) Bonus Gonyersion Period means, inrelation to a Convertinle .
Mote, the period 8 November 2008 to 18 Decembar 2009;, +--{ Formatted: Font: Not Boic

{3} Company means Virax Holdings Limited ABN 56 006 568 106 of
Suite 220, 89 High Street, Kew, Victoria, 3010;

(4) Conversion Date has the meaning gi\rén in clause 6.2;
{5} Conversion Notice has the meaning g_iveri inclause 6.1,
(3} Ganversion Pertod means, intelation to a Convertible Notg, the

pericd 1 January 2009 to_31 December 2011 oruponreceiptof 2 .. { Defeted: 31 Docomber 2008 |
redemption notice from the Comparny,

(") Dividend Period has the meaning given in clausc 6.6,

(8) lssue Price means the issue price of a Converlible Note baing
$0.10 per Converlible Noie;

(Y . Record Date means 31 December 2067;

(10) Redemption Price means the redemption price specified in the

Summary;
(11) Share {ssue Price means 5 cents per Share upon conversion;
_ | Deteted: C_ )
(12) Summary means the Summary in Part B of {hese Conditions; .~
| Deteted: 18 ]
(13)  Trust Deed means the Convertible Note Trust Deed between the {neh::eu - |
| Company and the Trustee daled on or about 17 December 2007;, - e, ]
{(14)  Trustoe means Australian Executor Trusteas Limited ACN 007 { Formatted: Fonl: Bold ]
B89 T4 and e S [ Formatted: Bullets and }
_________________________________________ . 2~ | Numbering
{15)  MWASP means Volume Weighted Average Share Price, __‘____'__,____‘J-j_..--{m;matteq; Font: Bold ]
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1.2  Expressions defined in the Trust Deed have the same meaning when
used in these conditions.

13 These conditions must bs interpreted in the manner specified in the Trust
Deed.

2 Terms and conditions of Convertible Notes
2.1 Each Noteholder is bound by:
(1) the Trust Deed; and

(2}  these conditions.

3 Applications

Applicaticns for Convertible Notes must be made in aczordance with the
terms of the Disclosure Document and these Conditions. Appilications
must be for a rrinimum amount of Convertible Motes in accordance with
Minimum Application requirements in the Summary.

4, Interest and Security

41 The Noteholder acknowledges that:

. e --Formatted: Heading 3, Nuj
(1)____tha Company will not be required 1o pay interest on gach bullets or numberag
Convertible Note; and

{Z) tha Convertible Notes will be unsecured.

5. Redemption Rights

{a) The Company reserves the right at any time upon 30 days written
notice o pay to the Noteholder the Redemption Price in respect of
each Convertible Note that has not been converted. If an Event of
Default ocours, and despite clause 28.1 of the Trust Deed, the
Noteholder may demand repayment of the |ssue Price. and the
Company must pay that amaunt to the Noteholder within
5 Business Days of receipt of the demand; and

(2)  In no other circumstance will tha Noteholder have a right to
redemption af the Convertible Motes.

_{ Delcted: 31 Dacemher 2008 B

(c) Al Gonvertible Notes on issue after 5.00pm on 31 December 2014, 7
will automatically be redeemed by the Cornpany.

200187 7/4420375_4 Suppiemental Deed
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6.1

6.2

6.3

64

Conversion

A Noteholder may at any time during the Conversion Period give a notice
{Conversion Notice) to the Company requiring the Company o convert a
Convertible Note. A Conversion Notice must be in the farm of Schedule 3
of the Trust Deed and must be delivered to the Company together with the
Helding Statement comprising or including the Convertible Note to be
converted.

On conversion of a Convertible MNofe, the Company must issue to the
Noteholder the number of Shares calculated in accordance with

clause 6.3. The Company must issue the Shares within 10 Business
Days of receipt of the Conversion Mofice, and the Shares will be treated
as issued on the date of conversion of the Converiible Note (Conversion
Date).

Subject to thase conditions,

{1} where a Noteholder gives a Conversion Notice to the Company
during the Bonus Conversion Period:

(a) _if the VWASP for the 30 davs up to and including the date *

on which the Conversion Notice is submitted to the
Company is gqual to ar greater than $0.08, the Company
musf issue 5 Shares for svery 2 Convertible Noigs
canverted; or

{b} if the VWASPE for the 30 days up ta and including the date
on which the Caonversion Notice is submitted to the
Company is less than $0.06, the Company must issue &
number of Shares equal lo $0.15 / VIWASP, rounded up,
per Convertible Note.

- { Fotmatied: Styie3

)

Numbering

-t
“‘LFonnatted: Bullets and

)

---+1 Formatted: Indent: Left: 2.5
cm, Tabs: 3.75 ¢m, List b

]

{ Fatmatted: Heading 4

wuor-oo7 Formatted: Stylez

(2 where a Noteholder gives a Conversion Notice to the Company

outside the Bonue Conversion Period, 1 Convertible Notc entitles
the Noteholder to be issued with 2 Shares for the Share lssue
Frice. .

The Company must not later than 28 days after the Conversion Date send
to the Notehclder of Converlible Notes converted on that date:

{1} an uncertificated holding statement for the Shares issusd on
conversion of the Convertible Notes; and

{2 a holding staterment in respect of any Convertible Notes remaining
unconverted held in the Noteholder's name.

The Company may arrange to have sent the holding statements for
Shares by prepaid post addressad to the address of the Noteholder

appearing in the Register.

268187T/4420875_4 Supplementa’ Deed

Fage &
& Deacans

7 Formatted: Bullets and
- NumbLeiing




6.5

6.6

7.1

72

Subject to clause 6.8, Shares aliotted upon conversion of Convertible
Notes wilt rank pari passu with ali other Shares from and including the
Conversion Date, :

The following provisions apply in relation to dividands in respect of each
Share issued on conversion of a Convertble Nofe:

(1) the Share will not rank for the whele or any part of a dividend
deciared after the Conversion Date which relates to any period
ending on or priof to the last to occur of 30 June or 31 Decernlzer
which immediately precedes that Dat; and

Adjustment of number of Shares issuaed on conversion

If the Company offers Shares by way of a pro rata rights issue 1o its
shareholders (whether rencunceable or not renounceable), the Share
Redemption Price wil be adjusted according to the formula;

NSIP = OSIP-E[P-(S+D)j/N+T

where:

NSIF the new Redemption Price;

0SiP

the originat Redemption Price;

the number of Shares into which 1 Convertible Note would
be corverted assuming the original Redemption Price;

£

P = the average markat price for Shares (weighted by reference
to volume) during the 5 irading days ending on the day
before the ex-ights date for the rights issue;

= the subseription price for a Share under the rights issue;

D = the dividend due but not yet paid on the Shares except
those to be issued under the pro rata issue; and

N = the number of Shares that must be held to receive 1 new
Share under the rights issue.

If between the date of issue and the date of exercise of a Convertible
Note, the Company makes 1 or more Borws fasues of Shares to the
Notcholders then upon fhe exercise of the Converiible Note, the
Noteholder is entitled to have issued to it:

(%) the number of Shares o which it is entifled upon such exercise
disregarding such Bonug |ssue or Issues; and

2581877/4420875_4 Supplemertal Deed
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7.3

7.4

7.6

7.7

7.8

7.9

{2)  the number of Shares which would have been issued toit as
Bonus Shares if it had been registered as the Noteholder of the
number of Shares refered to in dlause 7.2(1) on the record data
for the Bonus Issue.

Ths Bonus Shares sc issued to the Noteholder will be paid up by the
Cempany in the same manner as was applied in relation to the Bonus
Issue. If a Convertible Nate is not exercised, these additional entitlernents
lapse. Any entitiement to a fraction of a Share remaining following
exercise of a Convertible Note will be disregarded,

In a consolidation of capitat the number of Convertible Notes must be
consolidated in the same ratio s the ordinary capital and the exercise
price must be amended in inverse proportion to that ratio.

in a subdivision of capital the number of Convertible Notes must be
subdivided In the same rafio as the ordinary capitat and the exercise piice
must be amended in fnverse proportian to that ratio.

In a return of capital the number of Convertible Notes must remain the
same, and the exercise price of aach Canvertible Note must be reduced
by the same amount as the reduction of the capital backing of each
Ordinary Share.

In a cancellation of capital that is lost ar not represented by available
assets, the number of Convertible Notes and the exercise price of each
Convertible Note must remain una!tered.

In a pro rata cancellation of capital, the number of Converiible Notes must
be reduced in the same ratio as the ordinary capital and the exercise price
of each Convertible Note must be amended in the invarse proportion to
that ratia,

In the case of any other form of reduction of capital, the rumber of
Convertible Nctes or the exercise price, or both, must be reorganised so
that the Noteholder of the Convertible Note will not receive a benefit that
holders of Ordinary Shares do hot receive. This clause doas not prevent
a rouinding up of the number of Ordinary Shares to be received on
exercise if the rounding up is approved at the meeting of the holders of
Ordinary Shares which approves the reorganisation,

Listing

The Company in its absolute discretion may apply fo have the Convertible
MNotes {isted for quotation on any stock exchange. if the Company is listed
on ASX at the time Shares are issued on conversion of Converlible Notes,
the Company will apply for official quotation by ASX of the Shares issued
within 10 Business Days cof the dete of issue.

2681877/4420875_4 Supp'smental Deed
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9.1

92

8.3

NMiscellaneous

If & provision of these conditions or its application to any person aor
cireumstance is or becomes invalid, iltegat or unenforceable then the
provision must, as far as possible, be interpreted &s namowly as possible
to ensure that it is not Hlegal, invalid or unenforceable. If any provisicn or
part of it cannot be so interpreted, then the provision or its part is taken to
be void and severable. The remaining provisiens of these canditions are
not affected or impaired in any way.

A modification, alteration, change or variation of & term or condition of
these conditions must te in writing and executed by all parties.

The Company may set off an amount it owes fo the Noteholder under 2
Convertible Note against any payment it must make to the Noteholder.

The law of Victorian governs these conditions. Each of the Company and
the Noteholder submits fo the exclusive jurisdiction of the cours of
Victoria and of the Commonwealth of Ausiralia and agrees that any
lawsuit must be heard in thosc courts.

T26B1877/4429875_+ Supplemontal Deed
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Annexure Pari B

SUMMARY OF THE OFFER AND CORDITION GF ISSUE

issue price

$0.10 (10 cents) per Convertible hNote

Shareholders pro rata entitiement Ona Convertible Note for avery four Shares

Record Date
Numhar offerad
Amount to be raised

Minimum Application

Interest (coupon)

Noteholder Conversion Rights

Noteholder Bonus Conversion

held on the Record Date

31 December 2007

Up to 27,000,000 Converfible Notes

Up to-$2,700,000 (before expenses)
Applications must be for 2 minimum of
5,000 Convertible Notes at $0.10 each
{$500) and a multiple of 1,000 Convertible
Notes ($100) thereafter

No Interest is payable on Converlible Noles
Noteholdess may canvert all or part of their
helding of Convertible Notes into fully paid

ordinary Shares on the basis of 1 Note for 2
Shares on or &t any time between 1 January

2009 and 31 Becember 2011, (subjecttothe ..

Bonus Conversion Rights set out below)

Noteholders may convert all or part of their

Rights

hoklling of Converiible Notes into fully paid = -

ordinary Shares between 6 November 2009

- [Ealeted: 31 December 2009_]

pt

"{ Formatted: Space Before; 0 1

and 18 December 2009 on the hasis of:

{a} if the VATAST? for the 30 davs up to

and including the date an which a
valid Conversion Notice is submitted
to the Company_in accardanue with
clauge 5.1 is equal to or greater than
$0.06, 5 Shares for every 2 Notes
convered; or

{b) if the VWASF for the 30 days up 1o

and including the date on which a
valid Conversion Notice is subnitled
{0 tha Company in accordanas with
clause 6.1 s [ess than $0.08, a

number of Shares equal to $0.15/
VWASP. rounded up, per Note.
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Company Conversion Rights

Notehalder Redempfion Rights

Compahy Redemption Rights

Security

No vating rights

Listing of Convertible Notes

The Company has na right to convert or
require Noteholders to convert Convertibie
Notes

Noteholders may redeem Convertible Notes
on the eccurrence of an Event of Defzulf but
not othenwise,

The Company may redeem the Convertible
Notes at a premium to face value of 40%, .
(30.14 per Convertible Nofe) Redemption .
Price on of at any time provided it first

gives Noteholders 30 days written notice of
intention 1o do so. During that notice period
the Noteholder may corivert their holding of
Converiible Notes.

Convertible Notes are unsecured

Notehaoiders have no right te vote at general
meetings af Virax

The Company intends to apply to ASX for
listing of the Convertible Nates. However,
Applicants should nof assume that ASX will
grant listing
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