
IOUPAY LIMITED (ASX: IOU) 
(ACN 091 192 871) 

C/- Prime Company Compliance 
Level 16, 414 La Trobe Street 
Melbourne VIC 3000 
Tel: 1300 000 481 
Website: www.iou-pay.com 
Email: enquiries@ioupay.com

6 September 2023 

Dear Shareholder, 

IOUpay Limited ACN 091 192 871 (the Company) wishes to advise shareholders that it will 
be convening an Extraordinary General Meeting (EGM) at 10am AEDT on Friday, 6 
October 2023. 

The meeting will be held at Level 14, 60 Martin Place, Sydney NSW 2000. 

Shareholders are strongly encouraged to lodge their proxy vote by 10am AEDT on 4 
October 2023 (Proxy Deadline) and in accordance with the instructions set out on the 
Proxy Form. 

The Notice of Extraordinary General Meeting and Explanatory Statement is now available 
for download at: 

• https://www.asx.com.au/ or

• from the Company’s website https://www.iou-pay.com.

If you are unable to attend, you may wish to email any questions you want answered at 
the EGM by emailing them to: enquiries@ioupay.com on or before 5pm AEST on Friday, 29 
September 2023. 

As per listing rule requirements, all resolutions will be decided by way of a Poll. The Poll will 
be conducted based on votes submitted by proxy prior to the Proxy Deadline and by 
shareholders who submit their Poll votes in-person on the day of the EGM.  

The Board looks forward to welcoming you to the EGM, and again, encourage you where 
possible to lodge your proxy votes beforehand by 10am AEDT on 4 October 2023. 

Yours faithfully 

David Halliday 

Chairman 

http://www.iou-pay.com/
https://www.asx.com.au/
https://www.iou-pay.com/
mailto:enquiries@ioupay.com
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IOUPAY LIMITED 
ACN 091 192 871 

NOTICE OF EXTRAORDINARY GENERAL MEETING  

 

 

 

TIME:  10:00am (AEDT) 

DATE:  Friday, 6 October 2023 

PLACE:  Level 14, 60 Martin Place, Sydney NSW 2000 
 

This Notice of Meeting should be read in its entirety. Shareholders in doubt as to how they 
should vote should seek advice from their professional advisers prior to voting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to 
contact the Company Secretary on 1300 000 481.  

http://www.iou-pay.com/


 

   
2 

 

 

CONTENTS  PAGE 

Business of the Meeting (setting out the proposed Resolutions) 5 

Explanatory Statement (explaining the proposed Resolutions) 10 

Glossary 22 

Annexure 1: Option Terms 24 

Annexure 2: Finran Notice 26 

Proxy Form enclosed / attached 

I M P O RT ANT  I NF O R M AT I O N 

TIME AND PLACE OF MEETING 

Notice is hereby given that an Extraordinary General Meeting of Shareholders of IOUpay 
Limited (Company or IOUpay) will be held at Level 14, 60 Martin Place, Sydney NSW 2000 
on Friday, 6 October 2023, at 10:00am (AEDT). 
 
The Explanatory Statement that accompanies and forms part of this Notice of Meeting sets 
out the background information on the Resolutions to be considered. The Proxy Form also 
forms part of this Notice of Meeting. 
 
This Notice of Meeting, Explanatory Statement and Proxy Form should be read in their 
entirety. 
 
YOUR VOTE IS IMPORTANT 

The business of the Meeting affects your shareholding and your vote is important.  
 
VOTING ELIGIBILITY 

The Directors have determined pursuant to regulation 7.11.37 of the Corporations 
Regulations 2001(Cth) that the persons eligible to vote at the Meeting are those who are 
registered Shareholders of the Company as at 5:00pm (AEDT) on 4 October 2023. 
 
VOTING IN PERSON 

To vote in person, attend the Meeting at the time, date and place set out above.  
 
VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed/attached Proxy Form and return 
by the time and in accordance with the instructions set out on the Proxy Form. 
 
In accordance with section 249L of the Corporations Act, Shareholders are advised that: 
• each Shareholder has a right to appoint a proxy; 
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• the proxy need not be a Shareholder of the Company; and 

• a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and 
may specify the proportion or number of votes each proxy is appointed to 
exercise. If the Shareholder appoints 2 proxies and the appointment does not 
specify the proportion or number of the Shareholder’s votes, then in accordance 
with section 249X(3) of the Corporations Act, each proxy may exercise one-half of 
the votes. 

 
A proxy may be an individual or a body corporate. If a body corporate is appointed, the 
proxy form must indicate the full name of the body corporate and the full name and title 
of the individual representative of the body corporate for the Meeting. 
 
A Proxy Form accompanies this notice. If a Shareholder wishes to appoint more than 1 
proxy, they may make a copy of the Proxy Form attached to this Notice. For the Proxy Form 
to be valid it must be received together with the power of attorney or other authority (if 
any) under which the form is signed, or a (notarially) certified copy of that power or 
authority. 
 
Sections 250BB and 250BC of the Corporations Act apply to voting by proxy. Broadly, these 
provisions provide that: 
• if proxy holders vote, they must cast all directed proxies as directed; and 

• any directed proxies which are not voted will automatically default to the Chair, 
who must vote the proxies as directed. 

 
Further details are set out below. 
 
Proxy vote if appointment specifies way to vote 
Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may 
specify the way the proxy is to vote on a particular resolution and, if it does: 
• the proxy need not vote on a show of hands, but if the proxy does so, the proxy 

must vote that way (i.e. as directed);  

• if the proxy has 2 or more appointments that specify different ways to vote on the 
resolution, the proxy must not vote on a show of hands;  

• if the proxy is the Chair at which the resolution is voted on, the proxy must vote on 
a poll, and must vote that way (i.e. as directed); and 

• if the proxy is not the Chair – the proxy need not vote on the poll, but if the proxy 
does so, the proxy must vote that way (i.e. as directed). 

 
Transfer of non-chair proxy to Chair in certain circumstances 
Section 250BC of the Corporations Act provides that, if: 
• an appointment of a proxy specifies the way the proxy is to vote on a particular 

resolution at a meeting of the company's shareholders;  

• the appointed proxy is not the Chair;  

• at the meeting, a poll is duly demanded on the resolution; and 

• either of the following applies: 
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o the proxy is not recorded as attending the meeting; and 

o the proxy does not vote on the resolution, 

the Chair is taken, before voting on the resolution closes, to have been appointed as the 
proxy for the purposes of voting on the resolution at that meeting. 
 
Proxy Voting by the Chair 
 
If you complete a Proxy Form that authorises the Chair to vote on your behalf as proxy, 
and you do not mark any of the boxes so as to give him directions about how your vote 
should be cast, then you will be taken to have expressly authorised the Chair to exercise 
your proxy on the Resolution. In accordance with this express authority provided by you, 
the Chair will vote in favour of the Resolution. If you wish to appoint the Chair as your proxy, 
and you wish to direct him how to vote, please tick the appropriate boxes on the Proxy 
Form. 
 
CORPORATE REPRESENTATIVES 

Any corporation which is a Shareholder of the Company may appoint a proxy, as set out 
above, or authorise (by certificate under common seal or other form of execution 
authorised by the laws of that corporation’s place of incorporation, or in any other manner 
satisfactory to the Chair) a natural person to act as its representative at any general 
meeting. 
Corporate representatives are requested to bring appropriate evidence of appointment 
as a representative in accordance with the Constitution. Attorneys are requested to bring 
an original or certified copy of the power of attorney pursuant to which they were 
appointed. Proof of identity is also required for corporate representatives and attorneys. 
 



 

   
5 

 

B U S I NE S S  O F  T H E  M E E T I NG 

1. RESOLUTION 1: RATIFY PRIOR ISSUE OF SHARES TO FINRAN PURSUANT TO FINRAN 
PLACEMENT 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 
the issue of 70,000,000 Shares to Finran Pty Ltd ACN 664 481 789 (Finran) at 
an issue price of $0.01 per Share, raising $700,000, be ratified on the terms 
and conditions set out in the Explanatory Statement." 

Voting Exclusion: The Company will disregard any votes cast in favour of this 
Resolution 1 by or on behalf of Finran or an Associate of Finran. However this does 
not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or 

(c) a Shareholder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following 
conditions are met: 

(i) the beneficiary provides written confirmation to the Shareholder 
that the beneficiary is not excluded from voting, and is not an 
associate of a person excluded from voting, on the Resolution; 
and 

(ii) the Shareholder votes on the Resolution in accordance with 
directions given by the beneficiary to the Shareholder to vote in 
that way.  

2. RESOLUTION 2: PROPOSED ISSUE OF SHARES TO FINRAN UPON CONVERSION OF DEBT 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of no more than 52,500,000 Shares to 
Finran at a deemed issue price of $0.01 per Share upon conversion of part 
of the debt owed by the Company to Finran, on the terms and conditions 
set out in the Explanatory Statement." 

Voting Exclusion: The Company will disregard any votes cast in favour of this 
Resolution 2 by or on behalf of a person who is expected to participate in, or who 
will obtain a material benefit as a result of, the proposed issue of Securities (except 
a benefit solely by reason of being a Shareholder) (namely Finran) and any of their 
Associates: 
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(a) a person as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or 

(c) a Shareholder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following 
conditions are met: 

(i) the beneficiary provides written confirmation to the Shareholder 
that the beneficiary is not excluded from voting, and is not an 
associate of a person excluded from voting, on the Resolution; 
and 

(ii) the Shareholder votes on the Resolution in accordance with 
directions given by the beneficiary to the Shareholder to vote in 
that way.  

3. RESOLUTION 3: PROPOSED ISSUE OF SHARES TO BRETT PATRIDGE UPON CONVERSION 
OF NOTES 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of 30,000,000 Shares to Brett Patridge at a 
deemed issue price of $0.01 per Share upon conversion of the 300,000 
Notes held by Brett Patridge on the terms and conditions set out in the 
Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour of this 
Resolution 3 by or on behalf of a person who is expected to participate in, or who 
will obtain a material benefit as a result of, the proposed issue of Securities (except 
a benefit solely by reason of being a Shareholder) (namely Brett Patridge) any of 
their Associates.  

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or 

(c) a Shareholder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following 
conditions are met: 

(i) the beneficiary provides written confirmation to the Shareholder 
that the beneficiary is not excluded from voting, and is not an 
Associate of a person excluded from voting, on the Resolution; 
and 
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(ii) the Shareholder votes on the Resolution in accordance with 
directions given by the beneficiary to the Shareholder to vote in 
that way.  

4. RESOLUTION 4: PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL 
INVESTORS 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to 200,000,000 Shares at an issue 
price of $0.01 to raise up to $2,000,000 on the  terms and conditions set 
out in the Explanatory Statement.” 

Voting Exclusion: The Company will disregard any votes cast in favour of this 
Resolution 4 by or on behalf of a person who is expected to participate in, or who 
will obtain a material benefit as a result of, the proposed issue of Securities (except 
a benefit solely by reason of being a Shareholder) any of his Associates.  

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or 

(c) a Shareholder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following 
conditions are met: 

(i) the beneficiary provides written confirmation to the Shareholder 
that the beneficiary is not excluded from voting, and is not an 
Associate of a person excluded from voting, on the Resolution; 
and 

(ii) the Shareholder votes on the Resolution in accordance with 
directions given by the beneficiary to the Shareholder to vote in 
that way.  

5. RESOLUTION 5: RATIFY PRIOR ISSUE OF OPTIONS TO CLEE CAPITAL IN RELATION TO 
FEB 21 PLACEMENT 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, 
the issue of 15,000,000 Options to Clee Capital each with an exercise 
price of $1.00 per Option, be ratified on the terms and conditions set out 
in the Explanatory Statement." 

Voting Exclusion: The Company will disregard any votes cast in favour of this 
Resolution 5 by or on behalf of Clee Capital or an Associate of Clee Capital. 
However this does not apply to a vote cast in favour of this Resolution by: 
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(a) a person as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or 

(c) a Shareholder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following 
conditions are met: 

(i) the beneficiary provides written confirmation to the Shareholder 
that the beneficiary is not excluded from voting, and is not an 
associate of a person excluded from voting, on the Resolution; 
and 

(ii) the Shareholder votes on the Resolution in accordance with 
directions given by the beneficiary to the Shareholder to vote in 
that way.  

6. RESOLUTION 6: PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL 
INVESTORS TO REPAY DEBT 

To consider and, if thought fit, to pass, with or without amendment, the following 
Resolution as an ordinary resolution: 

"That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of 4,650,000 Shares to Sophisticated or 
Professional Investors at a deemed issue price of $0.01 to repay amounts 
owing to those Sophisticated or Professional Investors on the terms and 
conditions set out in the Explanatory Statement." 

Voting exclusion: The Company will disregard any votes cast in favour of this 
Resolution 6 by or on behalf of a person who is expected to participate in, or who 
will obtain a material benefit as a result of, the proposed issue of Securities (except 
a benefit solely by reason of being a Shareholder) and any of their Associates. 

However, this does not apply to a vote cast in favour of this Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with directions given to the proxy or attorney 
to vote on the Resolution in that way; or 

(b) the Chair as proxy or attorney for a person who is entitled to vote on the 
Resolution, in accordance with a direction given to the Chair to vote on 
the Resolution as the Chair decides; or 

(c) a Shareholder acting solely in a nominee, trustee, custodial or other 
fiduciary capacity on behalf of a beneficiary provided the following 
conditions are met: 

(i) the beneficiary provides written confirmation to the Shareholder 
that the beneficiary is not excluded from voting, and is not an 
Associate of a person excluded from voting, on the Resolution; 
and 
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(ii) the Shareholder votes on the Resolution in accordance with
directions given by the beneficiary to the Shareholder to vote in
that way.

7. RESOLUTION 7: PROPOSED REMOVAL OF AUDITOR

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as an ordinary resolution:

“That, for the purposes of section 329 of the Corporations Act and for all 
other purposes, MNSA, the current auditor of the Company, be removed 
as auditor of the Company effective immediately on passing of this 
resolution.” 

8. RESOLUTION 8: PROPOSED APPOINTMENT OF AUDITOR

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as a special resolution:

“That, subject to Resolution 7 being passed, for the purposes of section 
327D of the Corporations Act and for all other purposes, Connect 
National Audit, be appointed as an auditor of the Company effective 
from the date of the Meeting and the Directors shall be authorised to 
agree the remuneration for Connect National Audit.” 

DATED: 6 SEPTEMBER 2023 

BY ORDER OF THE BOARD 

JAMES BARRIE 

COMPANY SECRETARY 
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E X P L ANA T O RY  S T AT E M E NT  

This Explanatory Statement has been prepared for the information of Shareholders in 
relation to the business to be conducted at an Extraordinary General Meeting to be held 
at Level 14, 60 Martin Place, Sydney NSW 2000 on Friday, 6 October 2023, at 10:00am 
(AEDT). 

The purpose of this Explanatory Statement is to provide Shareholders with all information 
known to the Company which is material to a decision on how to vote on the Resolutions 
in the accompanying Notice of Meeting.  

This Explanatory Statement should be read in conjunction with the Notice of Meeting 
preceding this Explanatory Statement. Capitalised terms in this Explanatory Statement are 
defined in the glossary to this document. 

ASX takes no responsibility for the contents of the Notice or the Explanatory Statement. 

This Explanatory Statement does not take into account any person’s investment objectives, 
financial situation or particular needs. If you are in any doubt about what to do in relation 
to the Meeting you should consult your financial or other professional adviser. 

1. RESOLUTION 1: RATIFY PRIOR ISSUE OF SHARES TO FINRAN PURSUANT TO THE FINRAN
PLACEMENT

1.1 Background

On 27 June 2023 (and as announced on the same date), the Company issued
70,000,000 Shares to raise $700,000 before costs, priced at $0.01 per Share (Finran
Placement). All Finran Placement Shares were issued to Finran, further details
about the Company's relationship with Finran are set out in section 2 of this
Explanatory Statement.

The Finran Placement Shares were issued within the Company's 15% Placement
Capacity. Accordingly, the Company is now seeking Shareholder ratification of
the issue of Placement Shares for the purposes of ASX Listing Rule 7.4 and for all
other purposes.

An explanation of the Company's placement capacity and ASX Listing Rule 7.4 is
set out below.

1.2 Approval sought for the purposes of ASX Listing Rule 7.4

Broadly speaking, and subject to a number of exceptions set out in ASX Listing Rule
7.2, ASX Listing Rule 7.1 limits the amount of Equity Securities that a listed company
can issue without the approval of its Shareholders over any 12-month period to
15% of the fully paid ordinary securities it had on issue at the start of that period
(15% Placement Capacity).

ASX Listing Rule 7.4 states that where a company’s shareholders ratify a prior issue
of Securities, issued under that company's 15% Placement Capacity, (provided
that previous issue of Securities did not breach ASX Listing Rule 7.1) those Securities
will be deemed to have been issued with shareholder approval for the purposes
of ASX Listing Rule 7.1. This has the effect of "refreshing" a company's placement
capacity and thereby increasing the number of Securities that may be issued
under the Company's 15% Placement Capacity, without Shareholder approval.

Accordingly, if Resolution 1 is passed, the Finran Placement Shares initially issued
under the Company’s 15% Placement Capacity will no longer be included within
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the Company's 15% Placement Capacity and this will provide flexibility for the 
Company to issue future Securities under the Company's 15% Placement 
Capacity without having to obtain Shareholder approval for some or all of those 
future issues. 

If Resolution 1 is not passed, the Finran Placement Shares will continue to be 
included in calculating the Company's 15% Placement Capacity, effectively 
decreasing the number of Equity Securities it can issue without Shareholder 
approval. Following the issue of the Finran Placement Shares, as at the date of the 
Notice the Company has no further capacity within its 15% Placement Capacity 
for the relevant period. 

1.3 Specific information required by ASX Listing Rule 7.4 

In accordance with ASX Listing Rule 7.5, the following information is provided in 
relation to the Finran Placement Shares: 

Person to whom the 
Securities were issued 

the Finran Placement Shares were issued to Finran 

Number and class of 
Securities issued 

70,000,000 fully paid ordinary shares, which will rank 
equally with the Company's existing Shares on issue 

Date of issue 27 June 2023 

Price or consideration 
received 

each Finran Placement Share was issued for $0.01 
per Share, raising $700,000 

Purpose of the issue funds raised will and have been applied towards 
working capital to assist with the stabilisation, review 
and potential restructure of business operations as 
well as providing for the costs associated with 
litigation and investigations currently being 
undertaken by the Company 

1.4 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 1. 

2. RESOLUTION 2: PROPOSED ISSUE OF SHARES TO FINRAN UPON CONVERSION OF DEBT

2.1 Background

As mentioned in the Company's announcement of 27 June 2023, the Company
requires (and has required for some months) urgent additional funding to
restructure its business operations as a result of the conduct of its previous
Directors, and also to progress litigation and investigations into its previous
Directors. The following issues of Securities are proposed to facilitate and further
the Company's financial and funding needs.

To that end on:

(a) 22 May 2023 the Company entered into a loan facility agreement with
FinRan, pursuant to which Finran provided a loan facility of up to
$4,500,000 (Loan Agreement), details of which are set out in section 2.2 of
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this Explanatory Statement. As at the date of the Notice, $2,300,000 plus 
interest is outstanding under the Loan Agreement; and  

(b) The Company entered into a debt to equity swap agreement with Finran, 
conditional on Shareholder approval (being the Shareholder approval 
the subject of Resolution 2), pursuant to which Finran has agreed to 
convert up to $525,000 owing under the Loan Agreement into Shares at 
a conversion price of $0.01 per Share (such that the maximum amount of 
Shares issuable in respect of the debt pursuant to any approval of this 
resolution is 52,500,000) (DE Swap Agreement).  

2.2 Loan Agreement and DE Swap Agreement 

The key terms of the Loan Agreement are as follows:  

Term  13 months from the date of the document, i.e. 22 June 
2024 

Loan Amount $4,500,000, $2,300,000 plus interest of which remains 
outstanding as at the date of this Notice 

Interest rate 6% per annum calculated on the daily balance of the 
amount outstanding on a simple interest basis 

Material events of 
default 

Non-payment of amounts owing on the due date.  

Material failure to comply with an obligation under a 
finance document (including the general security deed).  

The occurrence of an insolvency event as well as the 
enforcement of a security interest over an asset of the 
Company.  

The occurrence of an event of default would permit the 
lender to demand repayment of all amounts 
outstanding. 

Security Secured by a general security deed under which the 
Company has granted a security interest in the 
Company's present and after acquired property favour 
of Finran. Finran's security interest is subordinated to 
existing creditors (as at 22 May 2023) but otherwise takes 
priority over any security interests that may be granted by 
the Company after the date of the general security 
deed.  

Other material 
terms 

The amounts loaned must be applied towards the 
satisfaction of the Company's pre-existing debts, the 
payment of the Company's voluntary administrator's 
fees, legal costs of preparing the finance 
documentation, working capital and any other purpose 
approved by Finran (in that order of preference).  

 

Under the DE Swap Agreement, which is conditional upon receiving Shareholder 
approval, Finran has agreed to convert amounts of debt owing to it under the 
Loan Agreement into equity in the Company as follows: 
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(a) debt will be converted at a conversion price of $0.01. For example, if 
$100,000 is converted, this will result in the issue of 10,000,000 Shares; 

(b) the Company will issue no more than 52,500,000 Shares in respect of the 
conversion of debts owed under the Loan Agreement (DE Shares) to 
Finran; and 

(c) Finran will accept the issue of the DE Shares as repayment for the 
corresponding amount owing by the Company under the Loan 
Agreement. 

It is the Company's intention that DE Shares will not be issued to Finran to the extent 
it will cause Finran's relevant interest in Shares to exceed 20% (unless approval for 
the purposes of s611(item 7) of the Corporations Act is sought prior to this 
occurring).  

2.3 Approval sought for the purposes of ASX Listing Rule 7.1 

For a description on the operation of ASX Listing Rule 7.1 please refer to section 1.2 
of the Explanatory Statement.  

If Resolution 2 is passed, the DE Shares will not be included within the Company's 
15% Placement Capacity and this will provide flexibility for the Company to issue 
future Securities under the Company's 15% Placement Capacity without having 
to obtain Shareholder approval for some or all of those future issues. 

If Resolution 2 is not passed, the Company will not be able to issue the DE Shares 
and will remain indebted to Finran for the value of the DE Shares. Subject to any 
future arrangements which may be agreed with Finran and for which Shareholder 
approval may be required, the Company will be required to repay the amounts 
owing to Finran from its cash reserves in accordance with the Loan Agreement.   

2.4 Specific information required by ASX Listing Rule 7.3 

In accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the DE Shares: 

Person to whom the 
Securities will be issued 

the DE Shares will be issued to Finran 

Number and class of 
Securities to be issued 

no more than 52,500,000 fully paid ordinary shares, 
which will rank equally with the Company's existing 
Shares on issue 

Issue date of Securities no later than 3 months after the date of the 
Meeting or such other later date approved by ASX  

Price or consideration 
received 

each DE Share will be issued with a deemed price 
of $0.01 per DE Share which will reduce the 
amounts owing to Finran by the Company under 
the Loan Agreement 

Purpose of the issue whilst no funds will be raised, the value of the Shares 
will reduce the amounts owing to Finran by the 
Company under the Loan Agreement 
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Material terms of the 
agreement 

the material terms of the Loan Agreement and DE 
Swap Agreement are set out in section 2.2 

 

2.5 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 2. 

3. RESOLUTION 3: PROPOSED ISSUE OF SHARES TO BRETT PATRIDGE UPON CONVERSION 
OF NOTES 

3.1 Background 

To obtain urgent additional funding the Company entered into the following 
documents which are subject to Shareholder approval (being the Shareholder 
approval the subject of this Resolution) note subscription agreement, pursuant to 
which the Company has issued to Brett Patridge 300,000 Notes each with a face 
value of $1.00 (Patridge NS Agreement). 

3.2 Patridge NS Agreement 

$300,000 has been raised from the issue of the Notes. The key terms of the Patridge 
NS Agreement is as follows:  

Notes 300,000 Notes at a face value of $1.00 per Note 

Conversion Price each Note will convert into that number of shares equal to 
the face value divided by $0.01, such that up to 30,000,000 
Patridge NS Shares are issuable in aggregate for all Notes 
held by Brett Patridge 

Interest rate 7% per annum 

Maturity Date 6 months after the date of the Patridge NS Agreement 

Conditions 
precedent 

the conversion obligations under the Note Subscription 
Agreements are subject to Shareholders approving the 
issue of Shares under the Patridge NS Agreement 

Conversion event the Notes will convert into fully paid ordinary shares within 
5 business days of receipt of the Shareholder approval  

Redemption the Notes may only be redeemed upon an event of 
default (i.e. an insolvency event, failure to pay any money 
owing or failure to perform an obligation required under 
the Patridge NS Agreement which is not remedied within 
10 business days)  

Transferability Notes may not be transferred without the Company's prior 
written consent, which it may withhold in its absolute 
discretion 

Reorganisation of 
capital 

if there is a pro rata bonus issue of Shares (not for cash or 
other consideration), a subdivision or consolidation of 
Shares or any other reorganisation of Share capital, the 
number of Shares which may be issued upon conversion 
of the Notes will be adjusted to ensure the noteholder 
receives the same proportion of Shares as it would other 
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have received had the reorganisation of capital not 
occurred 

 

3.3 Specific information required by ASX Listing Rule 7.3 

In accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the Patridge NS Shares: 

Person to whom the 
Securities will be issued 

the Patridge NS Shares will be issued to Brett 
Patridge 

Number and class of 
Securities to be issued 

30,000,000 fully paid ordinary shares, which will rank 
equally with the Company's existing Shares on issue 

Issue date of Securities no later than 3 months after the date of the 
Meeting or such other later date approved by ASX 

Price or consideration 
received 

each Patridge NS Share will be issued with a 
deemed price of $0.01 per Patridge NS Share which 
will reduce the amounts owing to Brett Patridge by 
the Company under the Patridge NS Agreements 

Purpose of the issue whilst no funds will be raised, the value of the 
Patridge NS Shares will reduce the amounts owing 
to Brett Patridge under the Patridge NS Agreement 

Material terms of the 
agreement 

the material terms of the Patridge NS Agreement is 
set out in section 3.2 

 

3.4 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 3. 

4. RESOLUTION 4: PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL 
INVESTORS 

4.1 Background 

In addition to the amounts under the Finran Placement, Loan Agreement, 
Patridge NS Agreement and S&PI NS Agreement the Company is interested in 
raising further funds to apply towards working capital to assist with the stabilisation, 
review and potential restructure of business operations as well as providing for the 
costs associated with litigation and investigations currently being undertaken by 
the Company.  

To this end, the Company intends to issue up to 200,000,000 Shares at an issue 
price of no less than $0.01 per Share to raise up to $2,000,000 (Future Placement) 
and seeks Shareholder approval for the issue of Future Placement Shares to retain 
as much flexibility as possible to issue additional equity securities into the future 
without having to obtain Shareholder approval.  
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4.2 Approval sought for the purposes of ASX Listing Rule 7.1 

For a description on the operation of ASX Listing Rule 7.1 please refer to section 1.2 
of the Explanatory Statement.  

If Resolution 4 is passed, Future Placement Shares will not be included within the 
Company's 15% Placement Capacity and this will provide flexibility for the 
Company to issue future Securities under the Company's 15% Placement 
Capacity without having to obtain Shareholder approval for some or all of those 
future issues. 

If Resolution 4 is not passed, the Company will not be able to issue any Future 
Placement Shares outside of its 15% Placement Capacity.   

4.3 Specific information required by ASX Listing Rule 7.3 

In accordance with ASX Listing Rule 7.3, the following information is provided in 
relation to the Future Placement Shares: 

Person to whom the 
Securities will be issued 

the Future Placement Shares will be issued to 
Sophisticated or Professional Investors 

Number and class of 
Securities to be issued 

up to 200,000,000 fully paid ordinary shares, which 
will rank equally with the Company's existing Shares 
on issue 

Issue date of Securities no later than 3 months after the date of the 
Meeting or such other later date approved by ASX 

Price or consideration 
received 

each Future Placement Share will be issued at the 
5 day volume weighted average price of Shares 
prior to the date of offer and at a price of no less 
than $0.01 per Share, to raise up to $2,000,000. 
Accordingly the maximum dilution of which may 
occur as a result of an issue of Future Placement 
Shares is 31% (assuming all approval to issue 
Securities the subject of this Meeting are not 
approved)s 

Purpose of the issue to raise funds that will be applied towards working 
capital to assist with the stabilisation, review and 
potential restructure of business operations as well 
as providing for the costs associated with litigation 
and investigations currently being undertaken by 
the Company 

 

4.4 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 4. 

5. RESOLUTION 5: RATIFY PRIOR ISSUE OF OPTIONS TO CLEE CAPITAL IN RELATION TO 
FEB 21 PLACEMENT 

5.1 Background 

Clee Capital pursuant to its existing mandate, in February 2021 served as lead 
manager to raise $50,000,000 from Sophisticated or Professional Investors at an 
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offer price of $0.50 per Share (Feb 21 Placement). Details of the Feb 21 Placement 
were announced on 18 February 2021. As part of the consideration for these 
services, the Company issued 15,000,000 Options (Clee Feb 21 Options), 
exercisable at $1.00 per Option to Clee Capital. 

5.2 Approval sought for the purposes of ASX Listing Rule 7.4 

For a description on the operation of ASX Listing Rule 7.1 and 7.4 please refer to 
section 1.2 of the Explanatory Statement.  

The issue of Clee Feb 21 Options does not fit within any of the exceptions to ASX 
Listing Rule 7.1 and as it has not yet been approved by the Company's 
Shareholders, it uses up the 15% Placement Capacity, reducing the Company's 
capacity to issue further Equity Securities without Shareholder approval under ASX 
Listing Rule 7.1 for the 12-month period following the issue date. 

Accordingly, if Resolution 5 is passed, the Clee Feb 21 Options initially issued under 
the Company’s 15% Placement Capacity will no longer be included within the 
Company's 15% Placement Capacity and this will provide flexibility for the 
Company to issue future Securities under the Company's 15% Placement 
Capacity without having to obtain Shareholder approval for some or all of those 
future issues. 

If Resolution 5 is not passed, the Clee Feb 21 Options will continue to be included 
in calculating the Company's 15% Placement Capacity, effectively decreasing 
the number of Equity Securities it can issue without Shareholder approval.  

5.3 Specific information required by ASX Listing Rule 7.4 

In accordance with ASX Listing Rule 7.5, the following information is provided in 
relation to the Clee Feb 21 Options: 

Person to whom the 
Securities were issued 

the Clee Feb 21 Options were issued to Clee 
Capital 

Number and class of 
Securities issued 

15,000,000 Options 

Date of issue 2 November 2022 

Price or consideration 
received 

the Clee Feb 21 Options were issued for nil cash 
consideration and form part of the payment for 
Clee Capital's services for the Feb 21 Placement. 
The value attributed to the Clee Feb 21 Options was 
determined on arm's length commercial terms by 
the Directors. The funds received if the Clee Feb 21 
Options are exercised will be used towards working 
capital 

Purpose of the issue the purpose of the issue of Clee Feb 21 Options is to 
satisfy in part, the Company's fee payment 
obligations to Clee Capital for the Feb 21 
Placement 

Terms of Securities the material terms and conditions of the Clee Feb 
21 Options are set out in Annexure 1 
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Summary of material 
terms of agreement 

the Clee Feb 21 Options will be issued pursuant to 
the terms of the agreement with Clee Capital as 
lead manager for the Feb 21 Placement. The key 
terms are summarised below: 

(a) Clee Capital served as lead manager for 
the Capital Raise and was paid a cash fee 
of 7% plus GST on the Feb 21 Placement. 

(b) In addition, Clee Capital was to be 
granted the Clee Feb 21 Options. 

 

5.4 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 5. 

6. RESOLUTION 6: PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL 
INVESTORS TO REPAY DEBT 

6.1 Background 

The Company has received $46,500 from Sophisticated or Professional Investors to 
fund urgent legal costs incurred by the Company. The Sophisticated or 
Professional Investors who are entitled to be repaid $46,500 from the Company 
have agreed to accept the issue of $46,500 worth of Shares, being 4,650,000 
Shares at a deemed issue price of $0.01 per Share (DR Shares) in full and final 
satisfaction of all amounts otherwise owing to them.  

6.2 Approval for the purposes of ASX Listing Rule 7.1 is sought 

For a description on the operation of ASX Listing Rule 7.1 please refer to section 1.2 
of the Explanatory Statement.  

The issue of DR Shares does not fit within any of the exceptions to ASX Listing Rule 
7.1 and as it has not yet been approved by the Company's Shareholders, it may 
use up the 15% Placement Capacity, reducing the Company's capacity to issue 
further Equity Securities without Shareholder approval under ASX Listing Rule 7.1 for 
the 12-month period following the issue date. 

Accordingly, if Resolution 6 is passed, the issue of DR Shares will be excluded from 
the calculation of the number of Equity Securities that the Company can issue 
without Shareholder approval under the 15% Placement Capacity. This will 
provide flexibility for the Company to issue future Securities under the Company's 
15% Placement Capacity without having to obtain Shareholder approval for some 
or all of those future issues. 

If Resolution 6 is not passed, the Company will not be able to issue the DR Shares 
and will be obliged to repay the amounts owing to the Sophisticated or 
Professional Investors from its cash reserves, which will impact its ability to advance 
the Company's operations.  

6.3 Specific information required by ASX Listing Rule 7.3 

Pursuant to ASX Listing Rule 7.3, the following information is provided: 
 
Person(s) to whom the 
Securities were issued 

the DR Shares will be issued to Sophisticated or 
Professional Investors 
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Number and class of 
Securities 

4,650,000 fully paid ordinary shares, which will rank 
equally with the Company's existing Shares on 
issue 

Issue date of Securities no later than 3 months after the date of the 
Meeting or such other later date approved by 
ASX 

Price or consideration 
received 

the DR Shares will be issued for nil cash 
consideration and constitute repayment by the 
Company for amounts previously advanced by 
Sophisticated or Professional Investors for the 
Company's legal fees 

Purpose of issue and use 
of funds 

the purpose of the issue of DR Shares is to satisfy 
the Company's obligation to repay Sophisticated 
or Professional Investors who have previously 
advanced cash to the Company for the 
Company's legal fees 

6.4 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolution 6. 

7. RESOLUTION 7 AND 8: PROPOSED REMOVAL OF AUDITOR

7.1 Background

On 21 August 2023 the Company received from Finran a:

(a) notice of intention to remove its current auditor, MNSA (Notice of
Intention);

(b) notice of nomination to nominate Connect National Audit as the
Company's new auditor (Notice of Nomination); and

(c) request to convene a general meeting to remove MNSA and appoint
Connect National Audit.

For the avoidance of doubt, the Notice of Intention and Notice of Nomination as 
well as the request to convene a general meeting are contained within the same 
document. A copy of this document is enclosed in Annexure 2. 

7.2 Representations from the auditor 

In response to the Notice of Intention MNSA, made the following written 
representations to the Company on 28 August 2023: 

"As discussed with James Barrie, MNSA Pty Ltd had agreed to resign as 
auditor at the request of the directors. MNSA Pty Ltd has provided its 
response to the incoming auditors ethical clearance letter and provided 
instruction to the company on documentation required to facilitate our 
resignation." 

To help Shareholders understand the context in which the representation was 
made, the Company advises that:  
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(a) before the date of the Notice of Intention MNSA was asked by the
Directors to resign and was notified that the Company wished to engage
Connect National Audit as its new auditors;

(b) as a part of the transition from MNSA to Connect National Audit, Connect
National Audit issued MNSA an ethical clearance letter – an ethical
clearance letter is a letter from an incoming auditor to an outgoing
auditor asking the outgoing auditor if it is aware of any professional or
ethical reasons as to why the incoming auditor should not accept the
appointment and issues of ethical clearance letters are customary within
the auditing profession; and

(c) MNSA provided a response to Connect National Audit's ethical
clearance letter and as a part of those communications agreed to resign
subject to certain conditions being fulfilled, including but not limited to
the Company executing a confirmation letter pursuant to which the
Company was required to confirm there were no disagreements
between MNSA and the Company.

As at the date of this Notice the Company has not agreed with MNSA's conditions. 

7.3 Section 329 of the Corporations Act 

Under section 329 of the Corporations Act an auditor of a company may be 
removed from office by resolution at a general meeting of which two months' 
notice of intention to move such resolution has been given. A company that 
receives such a notice of intention must provide a copy to its auditor and ASIC. A 
copy of the Notice of Intention was sent to ASIC on 21 August 2023 and MNSA on 
22 August 2023.  

Furthermore, under section 329 of the Corporations Act, if a company calls a 
meeting after the notice of intention has been given, the meeting may pass the 
resolution to remove the auditor even though the meeting is held less than two 
months after the notice of intention is given. This Notice of Meeting was provided 
less than two months after the date of the Notice of Intention.  

An auditor may respond to a notice of intention within 7 days and make written 
representations, a copy of which must be sent to every shareholder who is entitled 
to receive notice of general meetings of the company. MNSA responded to the 
Notice of Intention on 28 August 2023 and its written representation is set out in 
section 7.2 of this Explanatory Memorandum. 

Under Resolution 7, the Company seeks approval to remove the current auditor, 
MNSA. If Resolution 7 is approved, MNSA will be removed as the Company's 
auditor. If Resolution 7 is not approved, MNSA will remain the Company's auditor 
and Connect National Audit will not be appointed as the Company's auditor.  

7.4 Section 328B and 327D of the Corporations Act 

Section 328B(3) of the Corporations Act states that a shareholder may give a 
company notice of the nomination of an auditor and if a company receives a 
notice of nomination, that company must send a copy of that notice to the 
nominated auditors, the current auditor and each shareholder entitled to receive 
notice of general meetings of the company. A copy of the Notice of Nomination 
was provided to Connect National Audit and MNSA on 21 August 2023. The Notice 
of Nomination is provided to Shareholders with this explanatory memorandum as 
Annexure 2.   
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Under section 327D(2) of the Corporations Act, a company may by special 
resolution at a general meeting appoint an auditor to replace an auditor 
removed under section 329 of the Corporations Act, provided a copy of the 
notice of nomination has been provided to those persons who are required to 
receive it under section 328B(3) of the Corporations Act.  

If Resolution 7 is passed, MNSA will be removed as the Company's auditors and 
Finran has proposed that Connect National Audit be appointed as the 
Company's auditor with effect from the date of the Meeting. Connect National 
Audit has given written consent to act as the Company's auditor in accordance 
with section 328A(1) of the Corporations Act. 

If Resolutions 7 and 8 are passed, Connect National Audit will be appointed as 
auditor of the Company with effect from the date of the Meeting.  

If Resolution 7 is passed and Resolution 8 is not passed, Connect National Audit will 
not be appointed as the auditor of the Company with effect from the date of the 
Meeting. However in accordance with section 327D(3)-(4) of the Corporations 
Act, if Resolution 8 is not passed, the general meeting may be adjourned to a date 
between 20 to 30 days after the date of the Meeting and the Company may, at 
that adjourned meeting, by ordinary resolution appoint Connect National Audit 
as the Company's auditor.  

If Resolution 7 is not passed, Resolution  8 will not be passed.  

7.5 Board recommendation 

The Board recommends that Shareholders vote in favour of Resolutions 7 and 8. 
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G L O S S AR Y  

15% Placement Capacity has the meaning given to that term in section 1.2 of the Explanatory 
Statement. 

AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales. 

ASIC means the Australian Securities and Investments Commission. 

Associate has the meaning given to that term in section 10 to 17 of the Corporations Act. 

ASX means ASX Limited or the market operated by it, as the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of Directors of the Company.  

Chair means the chair of the Meeting. 

Clee Capital means Clee Capital Pty Ltd (ACN 637 619 937).  

Clee Feb 21 Options means the issue of 15,000,000 Options exercisable at $1.00 per Option to 
Clee Capital as part consideration for raising the funds the subject of the Feb 21 Placement.  

Company or IOUpay means IOUpay Limited (ACN 091 192 871). 

Connect National Audit means Connect National Audit Pty Ltd (ABN 43 605 713 040). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

DE Shares means no more than 52,500,000 Shares at a deemed issue price of $0.01 per Share, 
to be issued under the DE Swap Agreement.  

DE Swap Agreement has the meaning given to that term in section 2.1(b) of the Explanatory 
Statement. 

Directors means the directors of the Company from time to time. 

DR Shares means 4,650,000 Shares at a deemed issue price of $0.01 per Share. 

Equity Securities includes a share, a right to a share or option, an option, a convertible security 
and any security that ASX decides to classify as an Equity Security.  

Explanatory Statement means the explanatory statement accompanying the Notice. 

Extraordinary General Meeting or Meeting means the meeting convened by the Notice. 

Feb 21 Placement means the $50,000,000 capital raise from Sophisticated and Professional 
Investors at an offer price of $0.50 per Share in February 2021.  

Finran means Finran Pty Ltd ACN 664 481 789. 

Finran Placement means the issue of 70,000,000 Shares to raise $700,000 before costs, priced at 
$0.01 per Share. 

Finran Placement Shares means the 70,000,000 Shares issued under the Finran Placement. 

Future Placement means the proposed issue of up to 200,000,000 Shares at an issue price of 
no less than $0.01 per Share to raise up to $2,000,000. 

Future Placement Shares means up to 200,000,000 Shares at an issue price of no less than $0.01 
per Share, to be issued under the Future Placement.  

Loan Agreement has the meaning given to that term in section 2.1(a) of the Explanatory 
Statement.  

MNSA means MNSA Pty Ltd (ACN 133 605 400). 
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Notice of Intention has the meaning given to that term in section 7.1(a) of the Explanatory 
Statement. 

Notice of Nomination has the meaning given to that term in section 7.1(b) of the Explanatory 
Statement. 

Notes means the debt instrument which may be converted to equity on the terms agreed 
between the respective parties to the Patridge NS Agreement.  

Notice or Notice of Meeting or Notice of Extraordinary General Meeting means this notice of 
meeting including the Explanatory Statement and the Proxy Form. 

Option means an option to acquire a Share. 

Patridge NS Agreement has the meaning given to that term in section 3(a) of the Explanatory 
Statement.  

Patridge NS Shares means 30,000,000 Shares at a deemed issue price of $0.01 per Share, to be 
issued upon conversion of the Notes the subject of the Patridge NS Agreement.  

Proxy Form means the proxy form accompanying the Notice. 

Resolution means a resolution set out in the Notice.  

Securities as defined in Chapter 19 of the ASX Listing Rules. 

Share means a fully paid ordinary share in the Company.  

Shareholder means a holder of a Share.  

Sophisticated or Professional Investors means investors within the definition in sections 708(8) 
and 708(11), respectively, of the Corporations Act. 



 

   
24 

 

Annexure 1: Option Terms 

(a) Exercise Price 

The exercise price per Clee Feb 21 Option is $1.00. Entitlement 

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

(b) Option Period 

The Clee Feb 21 Options will expire on the date that is 12 months after the date of grant of the 
Options, being 2 November 2023 (Expiry Date). Subject to clause (g), Options may be exercised 
at any time prior to the Expiry Date and Options not exercised shall automatically lapse on the 
Expiry Date. 

(c) Ranking of Share Allotted on Exercise of Option 

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

(d) Voting 

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

(e) Transfer of an Option 

Options are transferrable at any time prior to the Expiry Date. This right is subject to any 
restrictions on the transfer of Options that may be imposed by the ASX. 

(f) Method of Exercise of an Option 

(i) The Company will provide to each Option Holder a notice that is to be completed 
when exercising the Options (Notice of Exercise of Options). Options may be exercised 
by the Option Holder by completing the Notice of Exercise of Options and forwarding 
the same to the Company Secretary to be received prior to the Expiry Date. The 
Notice of Exercise of Options must state the number of Options exercised and the 
consequent number of Shares to be allotted; which number of Options must be a 
multiple of 1,000,000 if only part of the Option Holder's total Options are exercised, or 
if the total number of Options held by an Option Holder is less than 1,000,00, then the 
total of all Options held by that Option Holder must be exercised.  

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

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

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

(v) If the Company is listed on the ASX, the Company will apply to the ASX for, and use its 
best endeavours to obtain, Official Quotation of all such Shares, in accordance with 
the Corporations Act and the ASX Listing Rules.  

(g) Reconstruction 

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

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

(i) No Change of Options' Exercise Price or Number of Underlying Shares

The Options do not confer the right to a change in exercise price or change to the number of
underlying Securities except in the circumstances outlined in ASX Listing Rule 6.22. There are no
rights to change the exercise price of the Options or the number of underlying Shares if there is
a bonus issue to the holders of ordinary shares. If the Company makes a pro rata issue of
Securities (except a bonus issue) to the holders of ordinary shares (other than an issue in lieu or
in satisfaction of dividends or by way of dividend investment) the Option exercise price shall be
reduced according to the formula specified in the ASX Listing Rules.
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Annexure 2: Notice of Intention and Notice of Nomination 

 



Legal/83797086_3

21 August 2023

The Board of Directors
IOUpay Limited
C/- Prime Company Compliance
Level 16, 414 La Trobe Street
Melbourne VIC 3000

Dear Board of Directors, 

NOTICE OF INTENTION TO MOVE RESOLUTION FOR THE REMOVAL OF THE COMPANY’S AUDITOR, 
MNSA PTY LTD

Finran Pty Ltd (ACN 664 481 789) being a shareholder of IOUpay Limited (ACN 091 192 871) 
(Company) holding more than 5% of the voting capital of the Company request that the Company
convene a general meeting of members of the Company to consider: 

1. the removal of the current auditor, MNSA Pty Ltd (ACN 133 605 400); and

2. the appointment of Connect National Audit Pty Ltd (ABN 43 605 713 040) as the new auditor of 
the Company;  

and if thought fit, pass the following resolutions:

i) as an ordinary resolution “That, for the purposes of section 329 of the Corporations Act and for 
all other purposes, MNSA Pty Ltd (ACN 133 605 400), the current auditor of the Company, be 
removed as auditor of the Company effective immediately on passing of this resolution.”  

ii) As a special resolution “That, subject to the abovementioned resolution being passed, for the 
purposes of section 327D of the Corporations Act and for all other purposes, Connect National 
Audit Pty Ltd (ABN 43 605 713 040), be appointed as an auditor of the Company effective from 
the date of the Meeting and the Directors will be authorised to agree the remuneration for 
Connect National Audit Pty Ltd (ABN 43 605 713 040).”   

Yours Sincerely,

Joshua Quinn
Director
Finran Pty Ltd



 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Your proxy voting instruction must be received by 10.00am (AEDT) on Wednesday, 4 October 2023, being not later than 48 hours before 
the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled Meeting. 

SUBMIT YOUR PROXY 
 

Complete the form overleaf in accordance with the instructions set out below. 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Lodging your Proxy Voting Form: 

Proxy Voting Form 
If you are attending the meeting  

in person, please bring this with you  
for Securityholder registration. 

 
 

[HolderNumber] 
Holder Number: 
[HolderNumber] 

 

[EntityRegistrationDetailsLine1Envelope] 
[EntityRegistrationDetailsLine2Envelope] 
[EntityRegistrationDetailsLine3Envelope] 
[EntityRegistrationDetailsLine4Envelope] 
[EntityRegistrationDetailsLine5Envelope] 
[EntityRegistrationDetailsLine6Envelope] 

IOUpay Limited | ABN 11 091 192 871 

 

YOUR NAME AND ADDRESS 
The name and address shown above is as it appears on the Company’s share register. If this information 
is incorrect, and you have an Issuer Sponsored holding, you can update your address through the 
investor portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should 
advise their broker of any changes. 
 

STEP 1 – APPOINT A PROXY 
If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name 
of that Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if 
you leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.  
DEFAULT TO THE CHAIR OF THE MEETING 
Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting, 
who is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the 
Meeting will be voted according to the instructions set out in this Proxy Voting Form, including where the 
Resolutions are connected directly or indirectly with the remuneration of KMP. 

STEP 2 - VOTES ON ITEMS OF BUSINESS 
You may direct your proxy how to vote by marking one of the boxes opposite each item of business. All 
your shares will be voted in accordance with such a direction unless you indicate only a portion of voting 
rights are to be voted on any item by inserting the percentage or number of shares you wish to vote in 
the appropriate box or boxes. If you do not mark any of the boxes on the items of business, your proxy 
may vote as he or she chooses. If you mark more than one box on an item your vote on that item will be 
invalid. 

APPOINTMENT OF SECOND PROXY   
You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy 
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a 
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms 
together. If you require an additional Proxy Voting Form, contact Automic Registry Services. 

SIGNING INSTRUCTIONS 
Individual: Where the holding is in one name, the Shareholder must sign. 
Joint holding: Where the holding is in more than one name, all Shareholders should sign. 
Power of attorney: If you have not already lodged the power of attorney with the registry, please attach 
a certified photocopy of the power of attorney to this Proxy Voting Form when you return it. 
Companies: To be signed in accordance with your Constitution.  Please sign in the appropriate box which 
indicates the office held by you.  
Email Address: Please provide your email address in the space provided.  

By providing your email address, you elect to receive all communications despatched by the Company 
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual 
Report via email. 

CORPORATE REPRESENTATIVES 
If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate 
Representative’ should be produced prior to admission. A form may be obtained from the Company’s 
share registry online at https://automic.com.au. 

Online: 
Use your computer or smartphone to 
appoint a proxy at 
https://investor.automic.com.au/#/log
insah 
or scan the QR code below using 
your smartphone 
Login & Click on ‘Meetings’. Use the 
Holder Number as shown at the top 
of this Proxy Voting Form.  

 
 

BY MAIL: 

Automic 

GPO Box 5193 

Sydney NSW 2001 

 

IN PERSON: 

Automic  

Level 5, 126 Phillip Street 

Sydney NSW 2000 

 

BY EMAIL: 

meetings@automicgroup.com.au 

 

BY FACSIMILE: 

+61 2 8583 3040 

 

All enquiries to Automic: 

WEBSITE: https://automicgroup.com.au/ 

 

PHONE: 1300 288 664 (Within Australia) 

               +61 2 9698 5414 (Overseas) 

[ReplaceNoImages] 
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 STEP 1 - How to vote  
 

 
APPOINT A PROXY: 
I/We being a Shareholder entitled to attend and vote at the General Meeting of IOUpay Limited, to be held at 10.00am (AEDT) on Friday, 6 
October 2023 at Level 14, 60 Martin Place, Sydney NSW 2000 hereby: 
 
Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box provided 
below the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no person is named, 
the Chair, or the Chair’s nominee, to vote in accordance with the following directions, or, if no directions have been given, and subject to the 
relevant laws as the proxy sees fit and at any adjournment thereof. 
 

                                           

 
The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote. 
Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising the Chair to vote in accordance with the 
Chair’s voting intention. 

 

STEP 2 – Your voting direction 
 

Resolutions For     Against Abstain 

1. RATIFY PRIOR ISSUE OF SHARES TO FINRAN PURSUANT TO FINRAN PLACEMENT    

2. PROPOSED ISSUE OF SHARES TO FINRAN UPON CONVERSION OF DEBT    

3. PROPOSED ISSUE OF SHARES TO BRETT PATRIDGE UPON CONVERSION OF NOTES    

4. PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL INVESTORS    

5. RATIFY PRIOR ISSUE OF OPTIONS TO CLEE CAPITAL IN RELATION TO FEB 21 PLACEMENT    

6. PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL INVESTORS TO REPAY DEBT    

7. PROPOSED REMOVAL OF AUDITOR    

8. Special Resolution 
PROPOSED APPOINTMENT OF AUDITOR 

   

 

STEP 3 – Signatures and contact details 
 

 

                 Individual or Securityholder 1                                    Securityholder 2                                                  Securityholder 3 
 
 

  
   Sole Director and Sole Company Secretary          Director                                                                    Director / Company Secretary 
 Contact Name:  
 

                              

 
 

Email Address: 
                              

 
 

Contact Daytime Telephone  Date (DD/MM/YY) 
                          

 

By providing your email address, you elect to receive all of your communications despatched by the Company electronically (where legally permissible). 
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	IOU - EGM NoM 6 October 2023.pdf
	1. RESOLUTION 1: RATIFY PRIOR ISSUE OF SHARES TO FINRAN PURSUANT TO FINRAN PLACEMENT
	“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the issue of 70,000,000 Shares to Finran Pty Ltd ACN 664 481 789 (Finran) at an issue price of $0.01 per Share, raising $700,000, be ratified on the terms and conditions set o...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way;
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a Shareholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.


	2. Resolution 2: PROPOSED ISSUE OF SHARES TO FINRAN UPON CONVERSION OF DEBT
	“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, Shareholders approve the issue of no more than 52,500,000 Shares to Finran at a deemed issue price of $0.01 per Share upon conversion of part of the debt owed by the Company t...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way;
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a Shareholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.


	3. RESOLUTION 3: PROPOSED Issue of SHARES TO BRETT PATRIDGE UPON CONVERSION OF NOTES
	“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, Shareholders approve the issue of 30,000,000 Shares to Brett Patridge at a deemed issue price of $0.01 per Share upon conversion of the 300,000 Notes held by Brett Patridge on...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a Shareholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an Associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.


	4. RESOLUTION 4: PROPOSED Issue of shares TO SOPHISTICATED OR PROFESSIONAL INVESTORS
	“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, Shareholders approve the issue of up to 200,000,000 Shares at an issue price of $0.01 to raise up to $2,000,000 on the  terms and conditions set out in the Explanatory Stateme...
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a Shareholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an Associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.


	5. RESOLUTION 5: RATIFY PRIOR ISSUE OF OPTIONS TO CLEE CAPITAL IN RELATION TO Feb 21 placement
	“That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the issue of 15,000,000 Options to Clee Capital each with an exercise price of $1.00 per Option, be ratified on the terms and conditions set out in the Explanatory Statement."
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way;
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a Shareholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.


	6. RESOLUTION 6: PROPOSED issue of SHARES to SOPHISTICATED OR PROFESSIONAL INVESTORS TO REPAY DEBT
	"That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, Shareholders approve the issue of 4,650,000 Shares to Sophisticated or Professional Investors at a deemed issue price of $0.01 to repay amounts owing to those Sophisticated or...
	Voting exclusion: The Company will disregard any votes cast in favour of this Resolution 6 by or on behalf of a person who is expected to participate in, or who will obtain a material benefit as a result of, the proposed issue of Securities (except a ...
	However, this does not apply to a vote cast in favour of this Resolution by:
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a Shareholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the Shareholder that the beneficiary is not excluded from voting, and is not an Associate of a person excluded from voting, on the Resolution; and
	(ii) the Shareholder votes on the Resolution in accordance with directions given by the beneficiary to the Shareholder to vote in that way.


	7. resolution 7: PROPOSED removal of auditor
	“That, for the purposes of section 329 of the Corporations Act and for all other purposes, MNSA, the current auditor of the Company, be removed as auditor of the Company effective immediately on passing of this resolution.”

	8. Resolution 8: PROPOSED APPOINTMENT OF AUDTIOR
	“That, subject to Resolution 7 being passed, for the purposes of section 327D of the Corporations Act and for all other purposes, Connect National Audit, be appointed as an auditor of the Company effective from the date of the Meeting and the Director...

	1. RESOLUTION 1: RATIFY PRIOR ISSUE OF SHARES TO FINRAN PURSUANT TO THE FINRAN PLACEMENT
	1.1 Background
	1.2 Approval sought for the purposes of ASX Listing Rule 7.4
	1.3 Specific information required by ASX Listing Rule 7.4
	1.4 Board recommendation

	2. RESOLUTION 2: PROPOSED ISSUE OF SHARES to finran UPON CONVERSION OF DEBT
	2.1 Background
	(a) 22 May 2023 the Company entered into a loan facility agreement with FinRan, pursuant to which Finran provided a loan facility of up to $4,500,000 (Loan Agreement), details of which are set out in section 2.2 of this Explanatory Statement. As at th...
	(b) The Company entered into a debt to equity swap agreement with Finran, conditional on Shareholder approval (being the Shareholder approval the subject of Resolution 2), pursuant to which Finran has agreed to convert up to $525,000 owing under the L...

	2.2 Loan Agreement and DE Swap Agreement
	(a) debt will be converted at a conversion price of $0.01. For example, if $100,000 is converted, this will result in the issue of 10,000,000 Shares;
	(b) the Company will issue no more than 52,500,000 Shares in respect of the conversion of debts owed under the Loan Agreement (DE Shares) to Finran; and
	(c) Finran will accept the issue of the DE Shares as repayment for the corresponding amount owing by the Company under the Loan Agreement.

	2.3 Approval sought for the purposes of ASX Listing Rule 7.1
	2.4 Specific information required by ASX Listing Rule 7.3
	2.5 Board recommendation

	3. RESOLUTION 3: PROPOSED ISSUE OF SHARES TO BRETT PATRIDGE UPON CONVERSION OF NOTES
	3.1 Background
	3.2 Patridge NS Agreement
	3.3 Specific information required by ASX Listing Rule 7.3
	3.4 Board recommendation

	4. RESOLUTION 4: PROPOSED issue of shares to sophisticated or professional investors
	4.1 Background
	4.2 Approval sought for the purposes of ASX Listing Rule 7.1
	4.3 Specific information required by ASX Listing Rule 7.3
	4.4 Board recommendation

	5. RESOLUTION 5: RATIFY PRIOR ISSUE OF OPTIONS TO CLEE CAPITAL IN RELATION TO feb 21 PLACEMENT
	5.1 Background
	5.2 Approval sought for the purposes of ASX Listing Rule 7.4
	5.3 Specific information required by ASX Listing Rule 7.4
	5.4 Board recommendation

	6. RESOLUTION 6: PROPOSED ISSUE OF SHARES TO SOPHISTICATED OR PROFESSIONAL INVESTORS TO REPAY DEBT
	6.1 Background
	6.2 Approval for the purposes of ASX Listing Rule 7.1 is sought
	6.3 Specific information required by ASX Listing Rule 7.3
	6.4 Board recommendation

	7. RESOLUTION 7 and 8: PROPOSED REMOVAL OF AUDITOR
	7.1 Background
	(a) notice of intention to remove its current auditor, MNSA (Notice of Intention);
	(b) notice of nomination to nominate Connect National Audit as the Company's new auditor (Notice of Nomination); and
	(c) request to convene a general meeting to remove MNSA and appoint Connect National Audit.

	7.2 Representations from the auditor
	(a) before the date of the Notice of Intention MNSA was asked by the Directors to resign and was notified that the Company wished to engage Connect National Audit as its new auditors;
	(b) as a part of the transition from MNSA to Connect National Audit, Connect National Audit issued MNSA an ethical clearance letter – an ethical clearance letter is a letter from an incoming auditor to an outgoing auditor asking the outgoing auditor i...
	(c) MNSA provided a response to Connect National Audit's ethical clearance letter and as a part of those communications agreed to resign subject to certain conditions being fulfilled, including but not limited to the Company executing a confirmation l...
	As at the date of this Notice the Company has not agreed with MNSA's conditions.

	7.3 Section 329 of the Corporations Act
	7.4 Section 328B and 327D of the Corporations Act
	7.5 Board recommendation
	(a) Exercise Price
	The exercise price per Clee Feb 21 Option is $1.00. Entitlement
	Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the capital of the Company.
	(b) Option Period
	The Clee Feb 21 Options will expire on the date that is 12 months after the date of grant of the Options, being 2 November 2023 (Expiry Date). Subject to clause (g), Options may be exercised at any time prior to the Expiry Date and Options not exercis...
	(c) Ranking of Share Allotted on Exercise of Option
	Each Share allotted as a result of the exercise of any Option will, subject to the Constitution of the Company, rank in all respects pari passi with the existing Shares in the capital of the Company on issue at the date of issue.
	(d) Voting
	A registered owner of an Option (Option Holder) will not be entitled to attend or vote at any meeting of the members of the Company unless they are, in addition to being an Option Holder, a Shareholder.
	(e) Transfer of an Option
	Options are transferrable at any time prior to the Expiry Date. This right is subject to any restrictions on the transfer of Options that may be imposed by the ASX.
	(f) Method of Exercise of an Option
	(i) The Company will provide to each Option Holder a notice that is to be completed when exercising the Options (Notice of Exercise of Options). Options may be exercised by the Option Holder by completing the Notice of Exercise of Options and forwardi...
	(ii) The Notice of Exercise of Options by an Option Holder must be accompanied by payment in full for the relevant number of Shares being subscribed.
	(iii) Subject to paragraph (g)(i) above, the exercise of less than all of an Option Holder’s Options will not prevent the Option Holder from exercising the whole or any part of the balance of the Option Holder’s entitlement under the Option Holder’s r...
	(iv) Within 5 business days from the date the Option Holder properly exercises Options held by the Option Holder, the Company shall issue and allot to the Option Holder that number of Shares in the capital of the Company so subscribed for by the Optio...
	(v) If the Company is listed on the ASX, the Company will apply to the ASX for, and use its best endeavours to obtain, Official Quotation of all such Shares, in accordance with the Corporations Act and the ASX Listing Rules.

	(g) Reconstruction
	In the event of a reconstruction (including consolidation, sub-division, reduction or return) of the issued capital of the Company, all rights of the Option Holder will be changed to the extent necessary to comply with the Corporations Act and ASX Lis...
	(h) Participation in New Share Issues
	There are no participating rights or entitlements inherent in the Options to participate in any new issues of capital which may be made or offered by the Company to its Shareholders from time to time prior to the expiry date unless and until the Optio...
	(i) No Change of Options' Exercise Price or Number of Underlying Shares
	The Options do not confer the right to a change in exercise price or change to the number of underlying Securities except in the circumstances outlined in ASX Listing Rule 6.22. There are no rights to change the exercise price of the Options or the nu...
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